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PREFACE. 



Once upon a time a sage showed his sons a 
bundle of sticks bound up, which of course was 
strong ; he then opened the bundle, and, lo ! its 
strength had departed. 

Shareholders in companies may be compared to 
the sage's opened bundle of sticks ; they cannot 
combine except on rare occasions, because they 
are a disorganized and dispersed body. 

The law does not protect them much, because it 
is too obscure. 

Bad men take advantage of this state of the 
law, and so shareholders are continually made to 
suffer. 

It occurred to me that I should break new ground 
were I to present to the Shareholders of this 
country a bird's-eye view of their liabilities. 

My great object throughout has been to explain 
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in plain and intelligible language the laws generally 
which affect Shareholders. 

The work is small, but the labour expended in 
its production has been quite disproportioned to its 
size. 

I cannot conclude without thanking my old friend 
Mr. Butterworth, the pleader, for his kindness, in 
the willingness he has ever exhibited during the 
progress of the work to aid me in the solution of 
any difficulty which arose. 

Last year I wrote a book for lawyers : this year 
I write a book for laymen; and if the laymen will 
receive my book as kindly as the lawyers did, I do 
not see that I shall have much cause to be dis- 
satisfied. 

To their favourable consideration I now com- 
mend this work. 

THOS. HUGH MARKHAM. 



Hall Staibcame, Inns* Temple, 
London, 1858. 
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CHAPTER I. 

GENERAL OBSERVATIONS ON INCORPORATED 
AND UNINCORPORATED COMPANIES. 

The law of England may be likened to a 
fine and stately building; its foundations are 
based upon the principles of right and common 
sense, and the superstructure reared thereon is 
goodly to behold. 

In most edifices, however, there are one or 
two dark rooms ; so in this building we find a 
space filled with obscure chambers and laby- 

/< 
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rinthine passages, which dreary and melancholy 
spots may be called " The law affecting share- 
holders, their engagements and liabilities." 

And in these rooms and passages many 
shareholders are annually lost, or are devoured 
by certain monsters who dwell therein. Their 
name is legion; some few, however, of these 
names may be stated, such as "Chancery," 
"Bills," "Writs," "Winding-up," and, terrible 
' word, "Executions." 

It is my desire in this book, dedicated to the 
Shareholders of Great Britain and Ireland, to 
point out the dangers and difficulties which beset 
their path ; and if the torch which I now essay 
to kindle shall illuminate, however faintly, the 
dark caverns of the law affecting shareholders, 
I must neceasarily experience some gratifica- 
tion. 

It is impossible to over-estimate the import- 
ance to shareholders in public companies, and 
to those who contemplate becoming share- 
holders, of a true inquiry into the responsi- 
bilities which they are liable to incur in conse- 
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quence of their actual and intended investments. 
It not unfrequently happens that persons who 
have invested their capital in companies imagine 
that the utmost they can lose in case of disaster 
will be the amount of their paid-up and unpaid 
subscriptions ; in other words, they imagine that 
they can be held liable to the extent of their 
shares only ; whereas, in many instances, they 
discover, to their cost, that they have rendered 
themselves liable to their last farthing. Their 
fate is peculiarly hard, because by far the 
largest class of such persons number among 
them clergymen, widows, half-pay officers, and 
respectable tradesmen; possessed of a small 
capital — unable to live, as they contend, on in- 
terest which they would receive by investing it 
in the funds, too often are they allured by some 
specious prospectus holding out the certainty of 
enormous and prompt gains ; they then become 
shareholders in u a company," or, to speak more 
truthfully, they become the prey of eight or ten 
designing adventurers, and their lot is ruin. 
The Legislature has, it is submitted, in regu- 

B 2 



4 COMPANIES IN GENERAL. 

lating the liabilities of shareholders in different 
classes of companies, acted wisely in refusing 
to confer exemptions on shareholders, save in 
exchange for some corresponding benefit to the 
public. Thus railway, dock, canal, gas, water- 
works, cemeteries, and market companies, are 
very frequently a benefit to the public, and if 
persons can be found to subscribe funds for the 
\ construction of such companies, the Legislature, 
in return for the benefit which the public must 
derive from their establishment generally, con* 
fers upon their shareholders limited liability. 
Whereas in the case of companies formed to 
carry on, say, a distillery, or to sell groceries, 
the object is not one by any means necessarily 
for the benefit of the public, and no sound or 
politic reason exists why the five hundred dis- 
tillers or the five hundred grocers should not 
be equally liable with the one distiller and the 
one grocer ; they take the profits, and should 
bear the losses ; and their object and its results 
are not even incidentally to benefit the public, 
but to fill their own pockets ; but whether this 
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reason be accepted or not, it is an undoubted fact, 
that in some companies the shareholders are not 
liable beyond their unpaid calls, whereas in others 
they are liable for all the debts of the concern. 

Those companies, then, in which a shareholder 
may invest with comparative security, on the 
ground that he can lose no more than his share, 
are, amongst others, railway, waterworks, gas, 
canal, dock, drainage, and other like societies, of 
a nature to serve the public at large. Such com- 
panies are for the most part subject to an Act 
of Parliament,* which became law thirteen years 
ago, and which provides that the shareholders 
shall be made liable to the creditors of the com- 
pany to the extent of their shares only. 

Moreover, in some companies established by 
Royal charter the same immunity exists, for the 
Queen, by virtue of her prerogative, may incor- 
porate any company in an unqualified manner, 
and to all intents and purposes ; and the same 
consequences follow in such a case as result in 
the event of incorporation by Act of Parlia- 



* 8 & 9 Vic. c. 16. 
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ment, in cases of companies established for 
purposes beneficial to the public at large, 
namely, the shareholders are not liable to cre- 
ditors of the concern beyond the extent of their 
shares. 

I use the term " incorporate in an unqualified 
manner " designedly, for it is quite competent 
to the Crown to grant a charter without abso- 
lutely limiting the liability of shareholders, the 
object of such qualified charter being to give 
the companies in question many of the advan- 
tages and incidents of a corporation, such as 
a corporate name for the purpose of prosecuting 
their rights in Courts of justice, but not that 
incident of a corporation — limited liability ; but 
I shall not now dwell at greater length on the 
subject of charters, because in another part of 
this work I treat distinctly upon the subject. 

There is a class of companies in which the 
liabilities of shareholders are unlimited. These 
are, amongst others — 

1. Eegistered companies, 

2. Banking companies, 
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3. Mining companies (in general), 
"4. Insurance companies (in general), 
and others of a like nature, whose object is 
gain to the shareholders simplicity; and there 
are other companies which, though not having 
in view the advantage of the public, are never- 
theless to a certain extent limited, and these 
are — 

1. Companies established under the 

Limited Liability Act. 

2. Insurance companies, whose policies on 

the face of them limit the shareholder's 
liability as regards the policies. 

3. Cost-book mines strictly so called, and 

in which the cost-book principles are 
strictly carried out. 
These companies will be considered in detail 
in a subsequent part of the book. 

I have said that companies incorporated by 
Act of Parliament and by Royal charter offer 
the greatest securities to the would-be investor 
of money ; but it must not be understood that 
I mean to disparage very many really respect- 
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able old-established companies which do not 
possess an Act of Parliament or a charter. 
The difficulty which shareholders labour under, 
in these days of fraud and commercial trickery, 
is, to discriminate between a real and a mock 
company, and to steer clear of the quicksands 
and shoals placed in the channels of legitimate 
enterprise by the unprincipled getters-up of 
fraudulent schemes. 

It often happens that really respectable men 
figure as directors of schemes the most shameful 
and monstrous ; the solution of the enigma is, 
that they have been induced to lend their 
names, by artful representations made to them, 
by the "getters-up," who work behind the 
scenes. 

These "getters-up" form a distinct tribe, at 
the present time, in the community, and are 
hourly getting bolder ; they live in luxury and 
splendour, their funds being of course prin- 
cipally supplied by the class I have mentioned, 
namely, by clergymen, widows, half-pay offi- 
cers, &c. Their proper residence would be 
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Newgate, but their astuteness enables them to 
keep just free from the meshes of the law, and 
that is all. 

A physician is sitting in his study in a coun- 
try town ; a person of most gentlemanly address 
introduces himself; he tells the doctor that his 
scientific attainments have not escaped the ob- 
servation of the " Eoyal Reward Merit Insur- 
ance Society;" in fact, he bears with him a 
missive appointing him consulting physician to 
the society. The doctor feels flattered, and 
accepts the appointment with thanks. The 
stranger goes, but he returns, observing, with 
a smile, that it is usual for a medical man ap- 
pointed to their great office to take a few 
shares; the doctor is thrown off his guard, 
he consents, and he signs the deed. 

A twelvemonth elapses ; the doctor receives 
information which makes him uneasy ; he pro- 
ceeds to London, and he then discovers, too 
late, that a moment's indiscretion has made 

him a ruined and broken-hearted man. 

There is not much, Heaven knows, to say 



' 



10 COMPANIES IN GENERAL. 

in favour of these harpies; but there is this 
to be said on their behalf — Unless they were fed 
they could not live, now they are fed by dupes 
or shareholders; but shareholders must not 
blame me for telling them some plain, honest 
truths, unpalatable though they be, for there 
is nothing like sincerity, and what I say is, 
why encourage them ? 

There are, unhappily, thousands of persons in 
this country who feel an impulse to get rich in 
a moment. Not content with following that 
business or profession to which they belong, 
they are always thinking about "the patent 
this or the patent that company/' "shares," 
"stock exchange lists/' "capital schemes/' 
" most respectable directions/' " wonderful mines 
if developed/' and so on. They cannot or 
will not understand that, where one person 
makes a fortune by speculation, that fortune is 
composed of the losses of a thousand others. 
Neither can they comprehend that by attend- 
ing wholly and solely to their business their 
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success in life would very likely be a hundred 
times greater. 

The old doctrine regarding supply and 
demand of course applies here : if respectable 
people will blindly rush into ridiculous schemes 
— if they will become shareholders in absurd 
companies — depend upon it that " promoters " 
of ridiculous schemes, and "getters-up" of 
fraudulent companies, will abound. Let share- 
holders, then, reflect seriously whether they do 
not themselves incur some moral responsibility 
by encouraging, instead of checking, abortive 
schemes. 

Let us now return to the subject of incor- 
porated companies shortly. 

When a company is incorporated a name 
must be given to it, and by that name alone it 
must sue and be sued, and do all legal acts, 
though a very minute variation therein is not 
material. Such name is the very being of its 
constitution ; and though it is the will of the 
Queen that erects the corporation, yet the 
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name is the knot of its combination, without 
which it could not perform its corporate func- 
tions. " The name of incorporation/' says Sir 
Edward Coke, " is as a proper name or name of 
baptism ;" and therefore, when a private founder 
gives his college or hospital a name, he does it 
only as a godfather, and by that same name the 
king baptizes the incorporation. 

For instance, the London and North- Western 
Railway, the Midland Railway, and all railways 
established in this country, are incorporated 
companies ; their shareholders are invisible to 
creditors, who must sue the corporation or 
company by its name. 

As soon as a company is erected by incor- 
poration, there are certain incidents tacitly 
annexed of course, and these incidents are thus 
enumerated by Sir William Blackstone, in his 
Commentaries : — 

1st. To have perpetual succession. This is the 
very end of its incorporation, for there cannot 
be a succession for ever without an incorpora- 
tion, and therefore all aggregate corporations 
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have a power necessarily implied of electing 
members in the room of such as go off. 

2d. To sue or be sued, implead or be im- 
pleaded, grant or receive by its corporate name, 
and do all other acts as natural persons may. 

3d. To purchase lands, and hold them for 
the benefit of themselves and their successors, 
which too are consequential to the former. 

4th. To have a common seal. For a corpora- 
tion, being an invisible body, cannot manifest its 
intention by any personal act or oral discourse ; 
it therefore acts and speaks only by its common 
seal. For though the particular members may 
express their private consents to any act by 
words or signing their names,, yet this does not 
bind the corporation — it is the fixing of the 
seal, and that only, which unites the several 
assents of the individuals who compose the 
community, and makes one joint assent of the , 
whole. 

5th. To make bye-laws, or private statutes, 
for the better government of the corporation, 
which are binding upon themselves, unless con* 
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trary to the laws of the land, and then they are 
void. This is also included by law in the very 
act of incorporation ; for as natural reason is 
given to the natural body for the governing it, 
so bye-laws or statutes are a sort of political 
reason to govern the body politic. 

These five powers are inseparably incident to 
every corporation aggregate. 

I shall now conclude this chapter by offering 
some practical advice to shareholders, namely — 

1st. Never to invest money in a company 
rashly or precipitately, but to ponder over the 
matter, and ventilate the subject for some time. 

2d. To ask these questions, u Do I, or do I 
not, incur unlimited liability in becoming a 
shareholder of the company I am invited and 
feel inclined to join I" 

3d. If, on considering the matter, it is clear 
that the effect of joining such a company would 
be to render me liable to my last farthing, is it 
judicious for me to do so, considering my posi- 
tion, which is that of a person wholly un- 
acquainted with law, traffic, or commerce — say, 
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for example, a lady, a clergyman, a half-pay 
officer, or a medical man ? 

Assuming, then, that I have concluded, under 
all the circumstances, that it would be for me 
more judicious and politic to become a share- 
holder in a company where my liability is 
limited to the extent of my shares, let me next 
inquire and see what companies are limited, and 
what companies are unlimited. 

4th. And the shareholder may be assisted in 
arriving at his conclusion by being told, as 
I have previously stated, that all companies 
incorporated wholly and entirely by Act of Par- 
liament and Royal charter carry with them 
limited liability. 

Thatcompanies established under the Limited 
Liability Act, and cost-book mines situated 
in the counties of Devon and Cornwall, and 
subject to the laws of the Stannaries, carry with 
them limited liability. 

That insurance companies whose policies on 
the face of them limit the shareholder's liabi- 
lity carry with them a species of limited liability. 
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Great caution should be exercised, however, 
before investing in any of these companies ; for 
hundreds of them are got up by adventurers, 
whose mission is to rob the shareholders without 
absolutely ruining them. 

5th. That registered companies (in general), 
banking companies, mining companies (in gene- 
ral), and insurance companies (in general), 
carry with them unlimited liability. 
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CHAPTER II. 

RAILWAY COMPANIES. 

Railway Companies and other companies 
requiring the sanction of Parliament, are for 
the most part subject to an Act* which was 
passed in the eighth year of the reign of 
Queen Victoria, for the purpose of conso- 
lidating into one Act the provisions usually 
inserted in Acts with respect to the constitu- 
tion of companies incorporated for the purpose 
of carrying on public undertakings. 

* 8 & 9 Vic. c. 16. 
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Distribution of Capital. 

The capital of a railway company must be 
divided into shares, each share being num- 
bered in arithmetical progression, beginning at 
number one, and each share being distinguished 
by its appropriate number; the shares are 
personal estate, and are transmissible as 
such. 

All persons on the registry are shareholders. 
The company must keep a book called the 
Register of Shareholders ; in this book is 
entered the names of the shareholders, the 
number of the shares to which each is entitled, 
&c. This book must be sealed by the common 
seal of the company for the purpose of authen- 
tication at every meeting of the company. 
The company must also keep a " Shareholders' 
Address Book ;" every shareholder (or if such 
shareholder be a corporation, the clerk or agent 
of such corporation) may at all convenient 
times peruse the book gratis, and require 
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a copy of it or any part of it ; the company, 
however, can demand a sum not exceeding 
sixpence for every one hundred words so re- 
quired to be copied. 

Shareholders are entitled to a certificate of 
the shares they hold, which is primd facie evi- 
dence of their title in all courts. 

It may so happen that this certificate gets 
worn out, or damaged, or lost ; upon proof of 
this to the satisfaction of the directors another 
certificate must be issued to the proprietor, for 
which a sum not exceeding half-a-crown may 
be demanded. 



Transfer of Shares. 

Shareholders may sell and transfer their 
shares, or any part of their interest in the 
capital stock of the company, subject to certain 
regulations which will be noticed shortly. 

All such transfers are effected by a transfer 
deed duly stamped, in which the consideration 
must be truly stated. 

C 2 
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When the deed of transfer is executed, it is 
handed to the secretary, who enters a memorial 
of it in a book called the " Register of Trans- 
fers;" this entry is endorsed on the deed of 
transfer. 

Until this transfer deed has been delivered 
to the secretary, the seller of the share or stock 
remains liable for all calls, and is in every 
respect, as far as the company is concerned, 
considered the proprietor of the share or stock. 
The company ignore the existence of the pur- 
chaser until his name appears on the register. 

A shareholder cannot transfer his shares 
after any call has been made upon them until 
he has paid such call, nor until he has paid all 
calls for the time being due on every share 
held by him. 

The " Register of Shareholders " is usually 
closed for 14 days previous to each ordinary 
meeting — a seven days' notice of this is given 
by advertisement in a newspaper. Any transfer 
made during the time when the transfer books 
are so closed shall, as between the company and 
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the party claiming under the same, but not 
otherwise, be considered as made subsequently 
to such ordinary meeting. 

But shares may sometimes become the property 
of persons by other means than a transfer under 
this Act ; for example, in consequence of deaths, 
bankruptcy, or insolvency; or the marriage 
of a female shareholder. Suppose, for example, 
that a shareholder becomes a bankrupt, all the 
property in which he had a beneficial interest 
becomes vested in his assignees : they of course 
will communicate with the company, stating 
that they are his assignees; but any persons 
might do this who in fact were not assignees if 
they liked, so the directors naturally are vested 
with the power of making the assignees go 
through certain forms, in order that they, the 
directors, may be properly assured that the 
assignees are really entitled to what they 
require; and the usual course of proceeding 
adopted in these cases is, that a declaration 
stating the manner in which and the party or 
parties to whom the shares have been trans- 
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mitted shall be made and signed by some cre- 
dible person before a justice, or master, or 
master extraordinary of the High Court of 
Chancery. This declaration is then left with 
the secretary, who enters the name of the 
party or parties entitled to the shares on the 
register: a fee not exceeding five shillings is 
charged for this. 

Railway companies are not bound to see to 
the execution of any trusts, whether express, 
implied, or constructive. 

Payment of Calls. 

The company can make calls of money upon 
the respective shareholders in respect of the 
amount of capital respectively subscribed or 
owing by them. Twenty-one days' notice at 
the least must be given of each call. Every 
shareholder is liable to pay the amount of the 
calls so made in respect of the shares held by 

him. 
The statute also provides that interest at the 
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rate " allowed by law " can be demanded from 
the shareholder who omits to pay the call on 
the day appointed for payment. 

Since this statute was passed the Usury 
Laws have been repealed, and traffickers in 
money can charge what they like as interest 
for borrowed money. A little difficulty at first 
sight, then, might arise as to what might now 
be the construction of the term " allowed by 
law " at the present time, when any amount of 
interest is allowed by law. It may be suffi- 
cient, however, to state that this difficulty was 
foreseen and provided for in the Usury Repeal 
Acts, and that the term " allowed by law " * 
means five per centum per annum. 

The directors have power to receive from the 
shareholders all or part of the monies due upon 
their respective shares in advance, if the share- 
holders choose to pay in advance. The company 
pays interest at such rate as may be agreed upon. 

The shareholder who fails to pay the amount 



II u 



* 17 & 18 Vic. c. 90. 
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of the call when made can be sued by the 
company ; and the amount due, with interest at 
the rate of five per centum per annum from 
the day when the call became payable, is re- 
coverable. 

The production of the Register of the Share- 
holders is prima facie evidence, in an action, of 
a defendant being a shareholder, as well as of 
the number and amount of his shares. 

After the expiration of two months from the 
day appointed for payment of the call the 
sham, may be forfeited, whether the company 
have sued for the amount of such call or not 5 
and, moreover, the proprietor of such shares 
which have been so forfeited is still liable for 
all future calls. 

Before the directors, however, make a decla- 
ration of forfeiture of shares, they must give 
21 days' notice to the shareholder; or if the 
shareholder's address is unknown, or if he 
be abroad, or the shares have come into his 
possession otherwise than by transfer, as pro* 
vided by the Act, then they must give public 
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notice of their intention to forfeit such shares 
in the London or Dublin Gazette. 

The company may afterwards confirm at a 
general meeting this forfeiture, and the shares 
may then be sold by public auction or private 
contract : any shareholder of course may buy 
them if he chooses to do so. 

It should be observed that the company must 
not sell and transfer more of the shares of any 
defaulter than will be sufficient as nearly as can 
be ascertained to pay the arrears of calls then 
due, together with interest and the expenses 
incident thereto. In case the money produced 
by the sale of such forfeited shares is more than 
sufficient; the surplus will on demand be repaid 
to the defaulter. 

If payment of all arrears, interest, and e*- 
penses be made after the shares have been for- 
feited and vested in the company, but before 
the company has sold them, they will be al- 
lowed to revert to the person who owned them 
before the forfeiture, just as if the calls had been 
duly paid. 
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Remedies of Creditors against Skareliolders. 

If any execution shall have been issued 
against the company, and the company does 
not possess sufficient effects to satisfy it, ex- 
ecution may then be issued against the share- 
holders to the extent of their shares; but no 
execution can issue against a shareholder 
except upon an order of Court made upon 
motion in open court, and after sufficient no- 
tice in writing to the persoris sought to be 
charged. 

Power to Borrow Money. 

Railway companies are empowered to borrow 
money by mortgage deed, and bonds, which 
latter in common parlance are termed deben- 
tures ; forms of these are given in this book. 

These deeds and bonds must be under the 
common seal of the company, they must also 
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be duly stamped, and the consideration must 
be truly stated in them. 

The respective mortgagees are entitled one 
with another to their respective proportions of 
the tolls, sums, and premises comprised in their 
mortgage deeds ; and no preference is given to 
one above another by reason of priority of the 
date of any such mortgage. 

And the respective obligees of the bonds or 
debentures are also entitled, one with another, 
to be paid, out of the tolls or other property or 
effects of the company, the respective sums in 
such bonds mentioned, without any preference 
by reason of priority of date of any such bond. 

The company must keep a register of mort- 
gages and bonds; 14 days after the date of 
any such mortgage or bond an entry or memo- 
rial specifying the number and date of such 
mortgage or bond, and the sums secured thereby, 
and the name of the parties thereto with their 
proper additions, shall be made in the register. 

This register may be perused at all reason- 
able times by the mortgagees and bond ere- 
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ditors of the company, likewise by the share* 
holders and any persons interested, ynthoutfee 
or reward. 

Any person who is entitled to any such 
mortgage or bond may from time to time trans- 
fer his right and interest therein to any other 
person, and every such transfer must be by 
deed duly stamped, wherein the consideration 
shall be truly stated. 

Forms of the transfer and of the mortgage 
deed are given in a subsequent part of this 
work. 

Within 30 days after the date of every such 
transfer the secretary has to make an entry or 
memorial of it, as in the case of the original 
mortgagee \ and then the transfer entitles the 
transferee to the full benefit of the original 
mortgage or bond in all respects. Until this 
entry is made the company is in no manner 
responsible to the transferee in respect of such 
mortgage. 

The interest of the money borrowed upon 
any such mortgage or bond is to be paid at 
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the periods mentioned in the mortgage or 
bond ; and if no time happens to be mentioned, 
then it is to be paid half-yearly and in prefer- 
ence to any dividend payable to the share- 
holders of the company, and the interest on 
any such mortgage or bond cannot be trans- 
ferred except by a deed duly stamped. 

If a period is fixed for the repayment of the 
principal money and interest, such period must 
be inserted in the mortgage deed or bond ; and 
upon the expiration of such period the principal 
and interest is to be paid on demand to the 
party entitled to the mortgage or bond ; if no 
place of payment is inserted, it is payable at 
the principal office of the company. If no time 
is fixed in the mortgage deed or bond for re- 
payment of the money borrowed, the holder of 
such mortgage deed and bond can demand 
payment of the principal and interest at the 
expiration or at any time after the expiration 
of 12 months from the date of such mortgage 
or bond, upon giving six months' previous 
notice for that purpose; and in the like case 
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the company may at any time pay off the 
borrowed money on giving the like notice ; and 
every such notice must be in writing or print, 
or both : and if such notice is given by a mort- 
gagee or bond creditor, it must be given to the 
secretary of the company, or left at the prin* 
cipal office of the company ; and if the notice 
is given by the company, it must be delivered 
to the mortgagee or bond creditor personally, 
or left at his residence ; and if it so happens 
that the mortgagee or bond creditor cannot be 
found, the notice must be inserted in the London 
or Dublin Gazette, and in some newspaper. 

If within six months after the arrears of 
principal money and interest have become due 
such principal money and interest be not paid 
after a demand for the same in writing, the 
mortgagee is empowered to make an applica- 
tion to two justices. It will then be competent 
for the two justices to appoint some person to 
receive the tolls or sums liable to the payment 
of such principal and interest, together with 
all costs, including the charges of receiving the 
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tolls, &c. ; and after the principal, interest, and 
costs are satisfied, the power of the receiver 
ceases. This proceeding, however, does not 
prejudice the rights of a mortgagee to sue the 
company for interest in arrear in any of the 
superior courts of law or equity. 

The mortgagees have full liberty moreover 
to inspect the account-books of the company 
at all seasonable times, and to take extracts 
from them if they wish to do so, and for this 
the company can make no charge whatever. 

The company (unless it be otherwise pro- 
vided by its special Act) may raise the addi- 
tional sum authorized to be borrowed, or any 
part thereof, by creating new shares of the 
company instead of borrowing the same, or 
having borrowed the same to continue at in- 
terest only a part of such additional sum, and 
to raise part thereof by creating new shares ; 
but no such augmentation of capital can legally 
take place without the previous authority of a 
general meeting. The capital so raised by the 
creation of new shares becomes part of the 
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general capital, and is subject to the provisions 
of the general capital, whether with reference 
to the payment or nonpayment of calls and 
forfeiture* 

If it should so happen that at the time of 
the creation of the new shares the then existing 
shares of the company are at a premium, the 
sum to be raised muBt be divided into shares of 
such amount as will conveniently allow them 
to be apportioned among the shareholders in 
proportion to the existing shares held respec- 
tively by them. The new shares are then 
offered to the different shareholders, and the 
offer is made by the secretary, whose duty it is 
to send letters by post to them according to 
their addresses in the " Shareholders' Address 
Book;" and if any shareholder fails for one 
month after the offer is made to accept them, 
the company may dispose of them in such a 
manner as they may deem advantageous for 
the company. Supposing, however, that the 
existing shares are not at a premium when the 
capital is augmented, the company may issue 
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them in such manner and on such terms as 
it may think fit. 

Consolidation of Shares. 

The company has power to consolidate and 
convert into stock all or any part of the shares 
existing in the capital of the company, in re- 
spect of which the whole money subscribed for 
has been paid up, with the consent of three- 
fifths of the shareholders. The names of the 
shareholders, and the interest they respectively 
possess in such stock, must be entered in a book 
called " The Kegister of Holders of Consoli- 
dated Stock ;" and this book is accessible at all 
seasonable times to holders of shares or stock in 
the company. 

Meetings. 

Fourteen days' public notice at least of all 
meetings must be given by advertisement. 

The meetings are usually held in the months 
of February and August. Such meetings are 
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termed "ordinary meetings:" and all other 
general meetings of the company are called 
"extraordinary meetings:" the directors can 
convene an " extraordinary meeting " when 
they choose ; but no extraordinary meeting can 
enter upon any business not set forth in the 
notice upon which it has been convened. 

Twenty or more shareholders holding in the 
aggregate not less than one-tenth of the capital 
of the company may at any time require the 
directors to call an extraordinary meeting : the 
object of the meeting must be set forth in the 
requisition. 

The chairman of the directors presides at all 
meetings ; in his absence the deputy-chairman ; 
or in his absence one of the directors. If the 
chairman, deputy-chairman, and all the di- 
rectors are absent, the shareholders may select 
a shareholder as chairman. 

Shareholders may vote personally. 

Proxies must be transmitted to the secretary 
of the company not less than forty-eight hour* 
before the meeting. 



RAILWAY COMPANIES. 35 

If it should bo happen that several persons 
are entitled to a share, the person whose name 
stands first in the " Register of Shareholders " 
shall for the purpose of voting at any meeting 
be deemed the sole proprietor thereof. And if 
any shareholder should chance to be a lunatic 
or idiot, he may vote by his committee ; or if a 
minor, by hi* guardian or any one of his 
guardians. 

Directors, 

No person can be a director unless he possess 
the prescribed number (if any) of shares ; and 
no director is allowed to hold any office or place 
of trust or profit under or to be interested 
in any contract with the company. 

If any director dies, resigns, or becomes 
disqualified or incompetent to act, the remain- 
ing directors may, if they think fit, elect in his 
place some other shareholder duly qualified. 

The directors cannot be sued or prosecuted 
either individually or collectively for any lawful 
act done by them in their capacity. 

D 2 
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If the reader desires further information 
regarding the powers, meetings, &c., of di- 
rectors, he must turn to the 8 & 9 Vic. c 16, 
s. 8L 



Auditors. 

The company must at the first ordinary 
meeting after the passing of their Act elect 
their auditors ; if no qualification be prescribed 
in the special Act, the auditors must have 
at least one share each in the company; but 
they cannot hold any office in the company, 
nor be interested in its concerns in any other 
manner except as shareholders. One of the 
auditors goes out of office at the first ordinary 
meeting in each year, but is re-eligible for 
election ; and if a vacancy takes place among 
the auditors during the current year, then 
at mj general meeting of the company the 
vacancy may, if the company think fit, be 
supplied by election of the shareholders. The 
directors must give to the auditors the half- 



BAILWAY COMPANIES. 37. 

yearly accounts and balance sheet fourteen 
days at least before the ensuing ordinary meet- 
ing. 

The auditors have the power of employing 
such accountants and other persons as they 
may think proper at the expense of the com- 
pany to assist them, and they must either make 
a special report on the accounts, or simply 
confirm them ; this report or confirmation must 
be read 9 together with the report of the di- 
rectors, at the ordinary meeting. 



Accountability of Officers of the Company. 



Before any person enters office entrusted 
with the control or custody of monies, whether 
in the capacity of treasurer, collector, or other 
officer of the company, the directors must take 
from him sufficient security for the faithful 
execution of his duty. And every officer em- 
ployed by the company must from time to 
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time, when required by the directors, make out 
a true and perfect -account of all monies re- 
ceived by him on behalf of the company ; this 
account must be under his hand, and must 
show how, to whom, and for what purpose the 
funds so received have been applied. He must 
also deliver up the vouchers and receipts for 
such payments. 

If an officer so appointed feels disinclined 
to render an account, the Act of Parliament 
provides a very simple and summary way of 
dealing with him. Complaint is made to a 
justice, who summons him to appear at a certain 
time and place set forth in the summons before 
two or more justices. The justices then are 
empowered to deal with the case themselves, 
and to adjust and declare the balance owing by 
the delinquent ; and if it appear, either upon 
his confession or upon evidence, or upon inspec- 
tion of the account, that any of the company's 
monies are in his hands, or owing to the com- 
pany, they have the power of ordering him 
to pay the same; if he fails to pay it, they can [ 
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issue a distress warrant, or in default thereof 
they can commit him to gaol for a period not 
more than three months, unless the amount 
is paid sooner. 

If the delinquent, moreover, should unhap- 
pily determine not to deliver up the papers, 
writings, effects, vouchers, &c, belonging to the 
company, the justices may lawfully commit him 
to gaol until lie delivers them up. 

And if any of the directors or any other 
person acting on behalf of the company makes 
an oath that he has good reason to believe, and 
does believe, that one of such officers of the 
company is about to abscond, a justice may 
issue a warrant for bringing him before two 
justices ; no person, however, who executes the 
warrant is allowed to keep him in custody 
before bringing to the justice more than 
24 hours. 

After he is brought before the justice he 
may be discharged if the justice thinks there is 
no sufficient ground for his detention; or he 
may be detained so as to be brought before the 
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two justices, unless he gives bail to the satisfac- 
tion of the justice. 

Accounts. 

The Act of Parliament distinctly provides 
that the directors shall cause full and true 
accounts to be kept of all sums of money 
received or expended on account of the com- 
pany by them, and by persons employed by 
them; and also of all matters and things for 
which such sums of money shall have been 
received or disbursed and paid. The books of 
the company are to be balanced 14 days pre- 
vious to each ordinary meeting, and an exact 
balance sheet is to be made exhibiting a true 
statement of the capital, stock, credits, and 
property of every dexripthn belonging to the 
company, the debts due by the company at the 
date of making the balance sheet, and a distinct 
view of the profit and loss which shall have arisen 
in the preceding half-year. The balance sheet 
is to be examined by the directors, or any thre« 
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of them, and must be signed by the chairman 
or deputy-chairman of the company previous to 
each ordinary meeting ; and the directors must 
produce to the shareholders at such ordinary 
meeting this balance sheet, together with the 
auditor's report, which we have already re- 
ferred to. 

For 14 days previous to each ordinary meet- 
ing, and for one month after such meeting, the 
books so balanced and the balance sheet must 
be open for the inspection of any shareholder at 
the office of the company, and the directors are 
to appoint a bookkeeper to enter the accounts 
in books provided for that purpose, and during 
this time any shareholder will be permitted by 
the bookkeeper to inspect such books, and to 
take copies or extracts therefrom ; and if the 
bookkeeper fails to permit any shareholder to 
inspect the books or take copies, he becomes 
liable to forfeit to such shareholder for every 
.such offence a sum not exceeding £5. 

It must be understood, however, that share- 
holders cannot demand the inspection of these 
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books except during the aforesaid periods un- 
less in virtue of a written order signed by three 
of the directors. 



Dividends. 

Previous to every ordinary meeting at which 
it is intended by the directors to declare a divi- 
dend, they must cause a scheme to be prepared 
showing the profits (if any) of the company for 
the period current since the preceding ordinary 
meeting at which a dividend was declared, and 
apportion the same or so much as they may 
consider applicable to dividend ; this scheme is 
then to be exhibited at the meeting, and at 
such meeting a dividend may be declared in 
accordance with it. The directors have power, 
however, before apportioning the profits, to set 
aside from the profits such a sum as they may 
think proper to meet contingencies, or for 
enlarging, repairing, or improving the works of 
the company. 

The company cannot make any dividend 
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whereby their capital stock will be in any way 
reduced, provided always that the word " divi- 
dend" shall not be construed to apply to a 
return of any portion of the capital stock, with 
the consent of all the mortgagees and bond 
creditors of the company, due notice being given 
for that purpose at an extraordinary meeting to 
be convened for that object. 

And no dividend can be paid in respect of 
any share until all calls then due in respect of 
that and any other share held by the person to 
whom such dividend may be payable shall have 
been paid. 

Bye-Laws 

Railway companies have power to make bye- 
laws for the management of their affairs, pro- 
tided that such bye-laws are not repugnant to the 
laws of that part of the United Kingdom where 
the same are to have effect ; these bye-laws must 
be reduced into writing, the common seal of the 
company must be affixed to them, and a copy 
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of them must be handed to every officer of the 
company affected by them. 

Fines not exceeding £5 for any one offence 
may be imposed upon all officers or servants of 
the company offending against the bye-laws, 
but they must be so framed as to allow the 
justice before whom any penalty imposed there- 
by may be sought to be recovered to mitigate 
it if he thinks fit. 



Arbitration. 

The 128th, 129th, 130th, 131st, 132d, 133d, 
and 134th sections of the Companies Clauses 
Act, 8 & 9 Vic. c. 16, are not interesting 
to an unprofessional reader. They contain pro- 
visions as to the appointment of arbitrators and 
umpires. 

Notices. 

Any summons, notice, writ, &c, may be 
served upon the company by being left at or 



* 
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transmitted through the post, directed to the 
principal office of the company, or to one of 
their principal offices where there may be more 
than one ; or it may be given personally to the 
secretary ; or if there be no such person, then 
to any one of the directors. 



Penalties. 

A reference to the 14 2d and 16 following 
sections of the Companies Clauses Act will 
give information with respect to the recovery 
of damages and penalties ; they are not suffi- 
ciently interesting to inflict upon the reader. 
Some of their provisions are curious, for example : 
the company must publish the short particulars 
of the several offences for which any penalty is 
imposed, and cause such particulars to be affixed 
on some conspicuous part of the principal place 
of business of the company; and no such 
penalty is recoverable, unless it is published 
and affixed as before stated. 
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It may also be stated, that the penalties may 
be summarily recovered before two justices, 
and levied by distress ; and that the justices 
have power to commit offenders to gaol in cer- 
tain events ; and that the penalties must be sued 
for within six months after the commission of 
the offence. 

One provision is very stringent : "It shall be 
lawful for any officer or agent of the company, 
and all persons called by him to his assistance, 
to seize and detain any person who shall have 
committed any offence against the provisions of 
this or the special Act, or any Act incorporated 
therewith, and whose name and residence shall 
be unknown to such officer or agent, and con- 
vey him with all convenient despatch before 
some justice without any warrant or other 
authority than this or the special Act, and such 
justice shall proceed with all convenient des- 
patch to the hearing and determining of the 
complaint against such offender." 

The offender, if he pleases, may appeal to the 
Court of Quarter Sessions against the decision 
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of the justice within four months after such 
decision. 

Deposit of Act. 

The company must keep in their principal 
office a Queens printers' copy of their Act ; a 
Queen's printers' copy of the Act must also be 
deposited in the office of the clerk of the peace 
for every county into which the companies 
works extend, and also in the office of the clerk 
of the peace of every town in which the works 
or within one mile of which the works extend : 
this Act must be deposited within six months 
after its passing. 

The clerks of the peace and the company 
must retain these copies, and allow all persons 
interested to inspect the same and make ex- 
tracts or copies therefrom ; and if the company 
fail to do this, they are liable to a penalty of 
twenty pounds for every such offence, and also 
to a penalty of five pounds for every day after- 
wards during which such copy of the Act is 
not deposited. 



48 RAILWAY COMPANIES. 



To conclude : 

All railway companies which have gone to 
Parliament for compulsory powers, are incor- 
porated simply, and therefore carry with them 
limited liability to the shareholder. 
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CHAPTER m. 



HARBOUR, DOCK, AND PIER COMPANIES. 

These companies are for the most part sub- 
ject to certain provisions made in an Act of 
Parliament which became law in the year 1847,* 
and those provisions which are most interesting 
to a shareholder I shall now notice. 

Accommodation for Customs Officers. 

Within or near the harbour, dock, or pier, a 
watch-house and boat-house must be erected 



* 10 & 11 Vic. c. 27. 

E 
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and maintained for the use of the tide sur- 
veyors of the Customs and their crew. A suffi- 
cient number also of huts, for the use of the 
officers of the revenue, with fit and necessary 
weighing materials, must be also provided: the 
penalties for neglecting to provide them, or for 
failing to repair them, are very severe. 

Life Boats. 

Unless it be provided by the special Act that 
the company need not provide life boats, the 
company must, before it is entitled to take any 
rates, provide and maintain in good repair a 
well-appointed life boat, a Manby's mortar, and 
a sufficient supply of Carte's rockets, or such 
other mortars and rockets as the Lords of the 
Admiralty shall approve, with all necessary 
tackle and a competent crew, and proper per- 
sons for the effectual working thereof for the 
assistance and succour of vessels in distress, a 
self-registering tide gauge with a barometer 
must also be provided, and a daily account of 
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the working of the results of the tide gauge 
and barometer, and of the state of the wind and 
weather, must be kept and sent monthly to the 
secretary of the Admiralty. 

Rates. 

The company cannot take any rate until the 
harbour, dock, or pier, in respect of the use of 
which the same is payable is completed, and fit 
for the reception of vessels, or other the purpose 
for which the same is intended. 

The collector of rates may, either alone or 
with any other persons, enter into any vessel 
within the limits of the harbour, dock, or pier, 
in order to ascertain the rates payable in respect 
of such vessel or of any goods therein. 

The company must keep books of account in 
which must be entered the several sums received 
by or payable to them for rates in respect of 
vessels ; the tonnage of such vessel for which 
such rates are received or payable, the name of 
the master thereof, the port to which the vessel 

E 2 
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belongs, the place from which on each occasion 
such vessel arrived, and the place to which on 
each occasion such vessel is bound, and also the 
several sums received by or payable to them in 
respect of the goods landed from or taken on 
board every vessel within the limits of the har- 
bour, dock, or pier. 

The company must every year cause an an- 
nual account in abstract to be prepared, showing 
the total receipt and expenditure of all monies 
levied for the year ending the 3 1 st of December, 
or some other convenient day, under the several 
distinct heads of receipt and expenditure, with 
a statement of the balance of such account duly 
audited and certified by the clerk or secretary 
of the company, and this copy is to be sent free 
of charge to the clerk of the peace in England 
and Ireland, and the sheriff clerk in Scotland, 
for the county or of the counties respectively, if 
more than one, in which the harbour, dock, or 
pier is situate, on or before the expiration of 
one month from the day on which such account 
shall end. 
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This balance of account is open to the inspec- 
tion of the public at all seasonable hours on 
payment of the sum of one shilling for each in- 
spection; the penalty for every omission to send 
the balance of account is twenty pounds. 

Harbour Master. 

The company may appoint such harbour 
masters as they think necessary, and may re- 
move from time to time as often as they think 
proper any such harbour master. 
» The harbour master may give direction for 
regulating the time at which and the manner 
in which any vessel shall enter into, go out of, 
or lie in the harbour ; for regulating the manner 
in which any vessel entering the harbour or 
dock shall be dismantled, and for regulating 
the position in which any vessel shall take in 
or discharge its cargo, &c. 

The harbour master may also regulate the 
quantity of ballast or dead weight in the hold 
of the vessels during the delivery or after 
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the discharge of their cargo ; he may also re- 
move unserviceable vessels and other obstruc- 
tions from the harbour, dock, or pier. 



Protection of the Dock, Harbour, or Pier. 

The company have power to make very strin- 
gent and proper rules concerning combustible 
materials remaining on the quays, and penalties 
are recoverable for any offence tending to en- 
danger the company's property. 

Regulations are made concerning the boiling 
of pitch, the fires in the vessels or in the works, 
loaded guns, and gunpowder, and a breach of 
them by any person will subject him to a penalty 
not exceeding £10 for every such offence. 

Lighthouses, Buoys, fyc. 

The company must lay down buoys for the 
guidance of vessels in such situations within 
the limits of the harbour, dock, or pier, as shall 
be directed by the Corporation of Trinity House, 
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Deptford Strond, the Corporation for preserving 
and improving the port of Dublin, or the Com- 
missioners of the Northern Lights, according 
as the harbour, dock, or pier, is situated in 
England, Ireland, or Scotland. 

Lighthouses, beacons, or sea marks, must not 
be erected or exhibited without the previous 
sanction in writing of the Trinity House, &c. 
And if such beacon, lighthouse, or sea mark, 
is once erected and exhibited, it cannot be 
altered without the sanction of the Trinity 
House, &c. 

Dock Police. 

Any two justices may swear in such persons 
as may be nominated by the company to act as 
special constables within the limits of the har- 
bour, and within one mile of the same. 

Meter* and Weighers. 

.Masters and owners of goods shipped and 
unshipped are not allowed to employ any per- 
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son other than a weigher or meter licensed by 
the company or appointed by the Commissioners 
of Her Majesty's Customs; such weighing or 
measurement of goods, besides being altogether 
illegal, subjects the offender for every such 
offence to a penalty not exceeding £5. 



Bye-Laws. 

The company can make from time to time 
bye-laws for regulating the use of the harbour, 
dock, or pier, and may repeal and alter them 
also from time to time, but they of course must 
not be repugnant to the laws of that part of 
the country where they are to have effect; 
the bye-laws must be published when confirmed 
in the manner prescribed by the Act. Any 
person on applying to the company may have 
a copy without charge ; a copy of them must 
also be exposed in some conspicuous part of the 
office of the company, as well as in some con- 
spicuous part of the harbour, dock, or pier. 
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To conclude : 

All dock, pier, and harbour companies which 
have gone to Parliament for compulsory powers 
are incorporated simply, and therefore carry with 
them limited liability to the shareholder* 
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CHAPTER IV. 

WATERWORKS COMPANIES. 

In April, 1847, an Act* was passed contain- 
ing provisions concerning these kind of compa- 
nies, some of which will be interesting to a 
shareholder. 

^ 

Laying of Pipes. 

The company have power to open and break 
up the soil and pavement of the streets and 
bridges within the limits of their special Act 
for laying pipes, &c; before, however, any 

• 10 & 11 Vic. c. 17. 
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street, bridge, sewer, drain, or tunnel is opened, 
a three days' notice must be given to the persons 
under whose control the same may be of the 
intention to do so, except in cases of emergency 
arising from defects in any of the pipes or other 
works, and then as soon after as possible. 

The streets, sewers, &c, are not to be opened 
except under the superintendence of the per- 
sons having the control of the same; but if 
such persons fail to attend at the time fixed for 
opening them after having had notice of such 
intention, the company can perform the work 
without such superintendence. 

When the road or pavement is broken up it 
must be fenced and guarded, and a light must 
be kept there during the night as a warning to 
passengers ; the streets and pavements must be 
reinstated without delay. 

Supply of Water. 

The company must provide and keep in the 
pipes to be laid down by them a supply of pure 
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and wholesome water sufficient for the domestic 
use of the inhabitants ; such supply is to be con- 
stantly laid on at such a pressure as will make 
the water reach the top story of the highest 
houses, unless otherwise provided by the special 
Act 

In all the pipes to which any fire-plug shall 
be fixed, a sufficient supply of water must be 
laid on constantly for cleansing the sewers, 
drains, and streets, and for supplying any 
public pumps, baths, or washhouses, that may 
be established for the free use of the inhabitants, 
upon terms to be agreed upon between the 
company and the town commissioners. 



Fire-plugs. 

The company must fix proper fire-plugs in 
the main and other pipes belonging to them at 
convenient distances (the usual distance is 100 
yardtf from each other) for supplying water for 
extinguishing any fire; the keys of the fire- 
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plugs are to be deposited at each place where 
any fire engine is kept, and in such other 
places as may be appointed by the town com- 
missioners ; a public notice must be put up in 
some conspicuous place in each street in which 
the fire-plugs are situated showing its situation, 
which notice the company can lawfully affix on 
any house or building in such street. 

The cost of fixing and maintaining the fire- 
plugs is to be defrayed by the town commis- 
sioners. 

The company must place a fire-plug near any 
work or manufactory, if the owners desire it ; 
the owners must bear the expense of placing 
and maintaining it. 

The company must at all times, except when 
prevented by frost, unusual drought, &c, keep 
all their pipes to which fire-plugs are fixed 
charged with water, and all persons are to be 
allowed at all times to take and use such water 
for extinguishing fire without making compen- 
sation. 
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Communication Pipes. 

The company mast lay down communication 
pipes on request of occupiers and with the con- 
sent of the owners of houses where the annual 
value of such houses does not exceed £10; 
and if the company refuses, it is liable to forfeit 
to the person making such a request the sum of 
£5, and a further sum of 40s. for every day 
during which such refusal or neglect shall con- 
tinue after seven days from the making such 
request. 

The owner or reputed owner of any house 
where such communication pipes have been 
laid, may at any time pay off the amount then 
due to the company in respect of the costs for 
providing and laying down such pipes and 
works, and all rent at that time due in respect 
thereof; and thereupon such pipes and works 
shall become the property of such owner, and 
all further rent in respect thereof shall cease to 
accrue to the undertakers. * 
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Service Pipes. 

Any owner or occupier of any dwelling- 
house who pays or tenders to the company the 
portion of water rate in respect of his premises, 
may open the ground between the pipes of the 
undertaker and his premises after having first 
obtained the consent of the owners and occu- 
piers of such ground, and lay any leaden or 
other pipes of a certain size to be approved by 
the company, from such premises to communi- 
cate with the pipes of the company ; 14 days' 
notice is first to be given, and the work must 
be done under the superintendence of the sur- 
veyor of the company. 

The owner or occupier may remove his pipes 
so laid down after having first given six days' 
notice in writing to the company, but he must 
make good any damage caused by such re- 
moval. 

It must be distinctly understood that every 
owner or occupier of a dwelling-house, after he 
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has laid his communication pipes, and after he 
has paid or tendered the water rate, is entitled 
to demand and receive from the company a 
sufficient supply of water for his domestic pur- 
poses. 

Protection of the Water. 

Unless the special Act of the company pro- 
vides that the water must be constantly laid on 
at high pressure, all persons supplied with 
water must provide a proper ciBtern to hold the 
water, with a hall and stop cock, and keep it 
in good repair ; and any one neglecting to keep 
it in good repair is liable to a penalty of £5. 

The surveyor of the company can enter into 
any house between the hours of nine and four 
to see if there has been any misuse or waste of 
water; if he is refused admittance, the company 
can turn off the water supplied to him, and if 
the cistern is out of repair, the company can 
repair it, and charge the expenses to the 
owner. 
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Any owner or occupier of a house who sup- 
plies water to another person who does not take 
the company's water, forfeits to the company 
for every such offence the sum of five pounds. 

Any person who takes water from the reser- 
voir, watercourse, or conduit, or any place con- 
taining water belonging to the company, is 
subject to a penalty of ten pounds. 

And any person who injures the works or 
wastes the water of the company is subject to 
a penalty not exceeding five pounds for every 
such offence. 

Water Rates. 

Any person requiring a supply of water must 
pay rates, payable according to the annual value 
of his house; if any dispute arises as to the value 
of the house, it is to be determined by two jus- 
tices. 

When several houses or parts of houses are 
supplied by one pipe, the owners or occupiers 
of such houses are liable to the payment of the 

¥ 
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same rates as they would have been liable to if 
each house had been supplied with water by a 
separate pipe. 

The rates are to be paid quarterly in England 
and Ireland at Christmas Day, Lady Day, 
Midsummer Day, and Michaelmas Day ; and in 
Scotland at Martinmas, Candlemas, Whitsun- 
tide, and Lammas. 

Any person discontinuing the use of the water 
or removing from his house between any two 
quarterly days of payment, must pay the water 
rate for the quarter ending on the quarterly day 
of payment next after his quitting the same, or 
giving notice of his intention to discontinue the 
use of the water. 

The owners of all dwelling houses the annual 
value of which does not exceed ten pounds, are 
liable for the due payment of the rates ; and the 
person who receives the rent of such houses from 
the occupiers, either on his own account or as 
agent or receiver for any person interested 
therein, shall be deemed to be the owner. 

If any person neglects to pay the rates, the 
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company can punish him for his obstinacy, 
first, by cutting off the supply to his premises ; 
and, secondly, by legally recovering the rate (if 
less than £20), with the expenses of cutting off 
the supply and all costs. 

Dividends. 

Unless the special Act of the company pro- 
vides to the contrary, the dividends cannot 
exceed the rate of ten per centum per annum, 
unless a larger dividend be at any time neces- 
sary to make up the deficiency of any previous 
dividend which has fallen short of such yearly 
rate. 

If the profits of the undertaking amount to a 
larger sum than is sufficient, after making up 
the deficiency in the dividends of any previous 
year, to make a dividend at the rate of ten per 
cent., the excess must be invested in govern- 
ment or other securities to form a reserved 
fund to answer any deficiency which may at 
any time happen in the amount of divisible 

p 2 
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profits, or to meet extraordinary claims or de- 
mands. This reserved fund cannot be resorted 
to for the purpose of meeting any extraordi- 
nary claim unless it be first certified by two 
justices (and in Scotland by the sheriff) that 
the sum proposed to be taken is required for 
the purpose of meeting an extraordinary claiin 
within the meaning of the Act. 

If the profits exceed 10 per cent (or the 
rate prescribed by the special Act) a rateable 
reduction must be made in the price of the 
water. 

The company must annually cause an account 
in abstract to be prepared of the whole receipt 
and expenditure of all rates or other monies 
levied under the powers of its Act, duly audited 
and certified by the chairman of the company ; 
this account must be sent to the clerk of the 
peace of the county, or to the sheriff clerk in 

Scotland; it is open to the inspection of any 
person at all seasonable hours on payment of 
one shilling for each inspection. 

« The company must keep in their principal 
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office a Queen's printers 9 copy of their special 
Act ; they must also forward one to the olerk 
of the peace for the county, or to the sheriff 
clerk in Scotland, which are severally open to 
the inspection of all persons interested, and who 
are at liberty to make extracts or copies there- 
from; the fee for such inspection is one shilling, 
and for every hour during which such inspec- 
tion shall continue a further shilling is payable, 
and sixpence is charged for every hundred 
words copied; and if any official refuses to 
show the Act or to permit a person to take 
extracts, such person can immediately proceed* 
to a justice, who has power to inflict a penalty 
of £5 upon the contumacious official, together 
with all costs, which penalty and costs are to 
be handed to the complainant. 

If the company fail to keep or deposit a 
copy of their Act in the manner I have de- 
scribed, they must forfeit £20 for every such 
offence, and also £5 for every day afterwards 

• 7Wm.3; 1 Vic. c. 83. 
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daring which such copy shall not be so kept or 
deposited. 

And so much for waterwork companies; let 
me however observe that all such companies 
which have gone to Parliament for compulsory 
powers are incorporated simply, and therefore 
carry with them limited liability to the share- 
holder. 
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CHAPTER V. 



GAS COMPANIES. 

I shall now endeavour to throw a little light 
upon gas companies; and I shall begin by 
observing that it must not be imagined that 
these companies can carry on their works and 
break up streets, even with the permission of the 
surveyors of the highways, except by authority 
of Parliament ; if they persist in doing so, the 
recent most important case of The Queen v. 
The Sheffield Gas Consumers Company* shows 

* 1 C. L. Rep. 016. 
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that they are amenable to the criminal juris- 
diction of the country by indictment. The 
practical effect of the decision is, that in all 
cases gas companies must proceed in the 
regular mode to obtain compulsory powers, 
without which they cannot disturb the public 
streets. It would follow also from this deci- 
sion, that in the event of any private individual 
sustaining special damage by reason of such 
unauthorized disturbance he might maintain an 
action at law to recover compensation for the 
injury which he has attained. 

The Act of Parliament under which gas 
companies are formed received the royal assent 
on the 23d April, 1847, and I shall now pro- 
ceed to detail to the shareholder so much of it 
as I conceive would be of use to him* 

In the first place, the company are em- 
powered to break up the soil and pavement of 
the several streets and bridges within their 
limits, and to lay down pipes ; they may also 
make sewers for carrying off the washings and 
waste liquids arising in the making of gas; 
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they can erect pillars, lamps, and works, and 
do all other acts which they may from time to 
time deem to be necessary for supplying gas to 
the inhabitants of their district, doing as little 
damage as possible, and making compensation 
for any damage which may be done in the exe- 
cution of such powers. 

The company cannot lay down or place any 
pipe or other works into, through, or against 
any building, or in any land not dedicated to 
public use, without the consent of the owners or 
occupiers thereof; but the company are empow- 
ered to enter upon and lay down any new pipe 
m the place of an existing pipe in any land 
wherein a pipe had been previously lawfully laid. 

Before breaking open any street, sewer, &c, 
the company must serve a three days' notice to 
the persons under whose control or manage- 
ment the same may be. 

No streets, sewers, &c, are to be broken up 
by the company except under the superin- 
tendence of those who have the management of 
them, and according to such plan as they shall 
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approve of; in case of difference, the plan is to 
be determined by two justices ; but it must be 
understood that if those who have the manage- 
ment of such streets, sewers, &c, fail to attend 
at the time fixed for the opening of such streets, 
sewers, &c, the company may then perform the 
work themselves without superintendence. 

All streets, after having been broken up, 
must be reinstated as soon as possible; the 
rubbish must be taken away; lights are to be 
fixed for the warning of passengers during 
every night the road, pavement, or street, con- 
tinues open ; moreover, the road or pavement 
is to be kept in good repair for three months 
after replacing and making good the same, and 
for such further time, if any, not being more 
than 12 months in the whole, as the soil so 
broken up shall continue to subside. 

Supply of Gas. 

The company may enter into any contract 
with any person for lighting or supplying with 
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gas any private or public building, or for 
providing any person with pipes, burners, 
meters, and lamps ; and may also contract with 
the commissioners or trustees of streets for 
lighting such streets, and for providing lamp- 
posts, burners, and pipes, and for the repairs 
thereof. 

The company may let for hire any meter for 
ascertaining the quantity of gas consumed or 
supplied; and the law provides that these 
meters shall not be liable to distraint or to a 
landlord's hypothec for rent of the premises. 

The officers of the company may at all rea- 
sonable times enter any building or place 
lighted with gas supplied by the company to 
inspect the meters,, fittings, &c. Any person 
who hinders an officer from entering and 
making such an inspection will have to forfeit, 
for every offence, to the company a sum not 
exceeding £5. 

If any person refuses to pay his rent due for 
gas, the company may cut off his service pipe 
and can legally recover the rent due (if less 
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than £20) with costs, together with the expense 
of cutting off the gas. 

In all cases where the company are autho- 
rized to cut off and take away the supply of 
gas from any building, house, or premises, their 
agents, after 24 hours' previous notice to the 
occupier, may enter into any such house, build- 
ing, or premises, between the hours of nine and 
four, and remove and carry away any pipe, 
meter, fittings, or other work the property of 
the company. 

Undue waste of Gas. 

Any person who makes a communication 
with the company's pipes unknown to them, or 
injures any meter, fraudulently uses any burner 
larger than he has contracted to pay for, keeps 
the lights burning for a longer time than he 
has contracted to pay for, improperly burns the 
gas, or supplies it to any other person, will 
have to forfeit to the company for every such 
offence the sum of £5, and also the sum of 40s. 
for every day such communication pipe un- 
known to the company shall remain, or such 
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burner be used, or such excess be committed, 
or such supply furnished; and the company 
may take off the gas from the house and pre- 
mises of the person so offending, notwithstand- 
ing any contract which may have been pre* 
viously entered into. 

But it must not be imagined that the taking 
of gas without the knowledge and consent of 
the company is not the less a felony because 
the Gas Clauses Act empowers the company 
to take penalties for such crimes. 

In April, 1853, one White* was indicted for 
stealing gas. It appeared that he, without the 
knowledge or consent of a gas company, which 
carried on its business in the town of Berwick- 
on-Tweed, caused to be inserted a connecting 
pipe with a stop-cock upon it into the entrance 
and exit pipes, and extending between them ; 
and the entrance pipe being charged with the 
company's gas, he shut the stop-cock of the 
meter,, and so consumed the gas without its 
passing through the meter. 

* 1 Dears. Cr. Ca. 203. 
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As this case was of very great importance, the 
Court of Quarter Sessions at Berwick, before 
whom the prisoner was tried and convicted, sent 
the case to be argued before the Court for the 
consideration of Crown Cases Reserved. 

Mr. (now Serjeant) Ballantine appeared for 
the culprit, and argued " that the offence was 
subject to a pecuniary penalty only ; that the 
prisoner was guilty of fraud perhaps ; but that 
he had not committed a felony/' 

Lord Campbell. — €i It was invito domino." 

Mr. Ballantine. — " It was invito domino that 
the gas was not accounted for ; there is a deli- 
very to any extent that the consumer chooses 
if he does but account for it by the meter, and 
the principle of the meter is, that the consumer 
may take whatever amount he pleases. The 
consumer here only practises deception as to 
the quantity used, and there is no fraud to ob- 
tain the delivery, as the delivery was voluntary/* 

Baron Martin. — " If there was a spout in a 
stable to get corn from a bin, and the ostler by 
boring a hole higher up got the corn out and 
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took it away for himself, would not that be 
larceny V 9 

Mr. Ballantine. — "Here everything taken 
goes into the possession of the prisoner by the 
consent of the original owner, and no fraudulent 
representation is made ; the owner parts with 
the property without any fraudulent induce- 
ment, and if this be a larceny the provisions of 
the Gas Clauses Acts are superfluous." 

Mr. Justice Maule. — u These Acts of Parlia- 
ment may be applicable to cases where the act 
done would not be larceny, as if the prisoner 
had altered the machinery of his meter and had 
made it register wrong like the unjust steward, 
who put down a less sum." 

The Lord Chief Justice of England (Lord 
Campbell). — " This conviction must be affirmed. 
The gas was not put into the possession of the 
prisoner, but was in possession of the company ; 
and the prisoner carried it away, having an 
animus furandi, and converted it to his own 
use; it was the gas of the company, and its 
being in the prisoner's pipe makes no difference. 
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There is nothing in the nature of gas to make 
it not the subject of larceny, and by means of 
the stop-cock it was abstracted. With regard 
to the Acts of Parliament referred to, even if 
the Legislature had not made this a distinct 
offence, it would not be the less a larceny." 

If any mischievous person removes or da- 
mages any pipe, pillar, lamp, or other work of 
the company, or extinguishes any of the public 
lamps or lights, or wastes or improperly uses 
any of the gas supplied by the company, he 
may find his amusement a dear one, for the law 
very properly enacts that he must forfeit for 
every such offence a sum not exceeding Jive 

pounds, in addition to the amount of the damage 
done. 

And if a person carelessly or accidentally 
injures any lamp, or damages any of the pro- 
perty of the company, he must pay by way of 
satisfaction to the company for the damage such 
sum of money not exceeding five pounds as 
any two justices (or the sheriff in Scotland) 
may think reasonable. 
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Nuisance from Gas. 

The company must be careful not to allow 
to flow into any streams, reservoirs, ponds, or 
places for water, any washing or other sub- 
stances produced in making or supplying gas; 
for every such offence they are liable to a 
penalty of the large sum of two hundred 
pounds. 

This great penalty is recoverable with full 
costs of suit in any of the superior courts by 
the person into whose water such washing or 
other substance shall flow; but it must be 
sued for during the continuance of the offence, 
or within six months after its cessation. 

And the company, in addition to the penalty, 
are subject to another penalty of £20 to be 
paid to the same person for each day during 
which such washing or other substance shall 
flow as I have described after the expiration of 
24 hours from the time when notice of the 
offence has been served on the company by the 

G 
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person into whose water such washing or sub- 
stance shall flow. 

If the gas should escape from any pipe be- 
longing to the company, they must, immediately 
after receiving notice of the fact in writing, 
.prevent the gas from escaping. Should the 
cause of complaint be not effectually removed 
within 24 hours after this notice, the company 
is subject to a penalty of £5 for each day 
during which the gas is suffered to escape. 

The company is also liable to a penalty of 
not exceeding £20 whenever their gas fouls 
any water within their limits, and a penalty of 
£10 for each day during which the offence 
shall continue after the termination of 24 hours 
from the service of notice of the offence. 

If. any person to whom such water belongs 
has reasonable ground for believing that it is 
fouled by the company's gas, he can legally 
(subject to certain regulations) dig up the 
ground and examine the pipes, conduits, and 
works of the company ; and if upon such exam- 
ination it appears that such water has really 
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been fouled by the company's works, the ex- 
penses of the digging, examination, and repair 
of the street or place disturbed must be paid 
by the company ; but if on the other hand it 
appears that the water has not been fouled by 
the company's works, the person who is the 
owner of the water will have to pay all expenses 
and to make good to the company any injury 
occasioned to their works by such examination. 



Dividends. 

As in waterworks companies, so in gas com- 
panies, the profits to be divided are limited. If 
the special Act does not prescribe any specific 
rate, they must not exceed the rate of £10 per 
centum per annum, unless a larger dividend be 
at any time necessary to make up the defi- 
ciency of any previous dividend which may 
have fallen short of the said yearly rate of 
ten per cent. 

Should the clear profits of the undertaking 
amount to a larger sum than is sufficient, after 

G 2 
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the making up the deficiency in the dividends 
of any previous year, to make a dividend of ten 
per centum per annum, the excess is to be in- 
vested in government or other securities for the 
purpose of forming a reserved fond to answer 
any deficiencies which may at any time happen 
in the amount of divisible profits, or to meet 
any extraordinary claim or demand. 

If the profits of the company divisible in 
any year do not amount to the rate of ten per 
cent., such a sum may be taken from the re- 
served fund as, with the actual divisible profits 
of the year, will enable the company to make a 
dividend of the amount of ten per cent. 

If the profits exceed ten per cent., a rateable 
reduction must be made in the price of the gas 

i 

to consumers. The method of ascertaining the 
fact is somewhat inquisitorial. The Court of 
Quarter Sessions on the petition of any two gas 
rate payers may nominate and appoint some 
accountant or competent person who must not 
be a proprietor of any gas works to examine and 
ascertain, at the expense of the company, the 
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actual state and condition of the concerns of the 
company ; a report is then made to the Court, 
and if the Court think that the profits exceed 
the sum of ten per cent., it can order such a re- 
duction in the rate of gas as in its judgment 
may seem proper. 

But in order to prevent the presenting of 
needless and vexatious petitions by litigiously 
disposed individuals, who unfortunately abound 
more or less in all districts, the Legislature has 
sagaciously provided (should the Court under all 
the circumstances come to the conclusion that 
there is no sufficient ground for preventing such 
a petition) that the petitioners must pay the 
whole or any part of the costs incident to such 
petition. 

If the company fail to produce to the Court 
after a seven days' notice, or to the person ap- 
pointed by the Court as above explained, any 
hooks of account, or vouchers, receipts, bills, or 
papers relating to the pecuniary affairs of the 
company, they are subject to the penalty of one 
hundred pounds for every refusal or wilful neg- 
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leot, and the further sum of ten pounds for every 
day such refusal or wilful neglect shall continue 
after the expiration of the seven days' notice. 

It may be observed, that these penalties are 
recoverable by any person who chooses to sue 
for the same, with full costs of suit, in any of the 
superior courts. 

An annual account of the total receipts and 
expenditure of all rents and funds levied by the 
company must be duly audited and certified by 
the chairman, and must be made up and sent to 
the clerk of the peace of the county, or to the 
sheriff clerk in Scotland, on or before the 31st of 
January in each year — the penalty for every de- 
fault is twenty pounds : this account is open to 
inspection by all persons, at all seasonable hours, 
on payment of one shilling for each inspection. 

The company must also keep a Queen's print- 
ers' copy of their special Act in their principal 
office, and they must also deposit one in the 
office of the clerk of the peace for the county. 
All persons interested may inspect and take 
copies therefrom , the fee for an inspection is 
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one shilling, and for every subsequent hour one 
shilling also. Interested parties may also take 
extracts or copies, paying sixpence for every 
hundred words. In case they are not permitted 
to inspect the Act, or to take extracts therefrom, 
they can immediately go before a justice and 
recover a penalty of five pounds from the offi- 
cial who has refused to allow them to do so. 

But if I might give a word of advice to the 
shareholder here, I would suggest, in case he 
has a particular wish to see the special Act of 
the company, that he had better purchase a 
Queen's printers' copy of the Act for himself, to 
study and digest at leisure, and which probably 
would not cost more than the fee payable to the 
clerk of the peace or the company. 

If the company fails to keep or to deposit 
the Queen's printers' copies of their Act in the 
way I have explained, they will have to forfeit 
twenty pounds for every such offence, and five 
pounds for every day afterwards during which 
such copies are not so kept and deposited. 

I have now exhausted this subject; I do not 
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think I have omitted anything of any importance 
concerning " Gas Companies." I shall therefore 
now bid the "Gas Shareholder " farewell for the 
present, comforting him by stating 



In Conclusion: 

That all gas companies which have gone to 
Parliament for compulsory powers are incor- 
porated simply, and therefore carry with them 
limited liability. 
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CHAPTER VL 



MARKET COMPANIES. 



The establishment of markets and fairs is 
regulated now by Act of Parliament.* Previous 
to the passing of this Act, they could only be 
set up by virtue of a grant from the Crown, or 
by long and immemorial usage, which usage 
presupposes a grant. 

A shareholder in a market company may be 
astonished to learn that until very recently fairs 
and markets might have been held' legally on 

♦ 10 Vic. c. 14. 
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the four Sundays in harvest. In ancient times 
people in this country were not particular about 
holding their fairs on Sundays ; to remedy this 
scandal an Act of Parliament* was passed in 
the year 1448, during the reign of that amiable 
but weak monarch King Henry the Sixth. 
This Act commenced as follows, in the quaint 
language of the time : — 

"Item, considering the abominable injuries 
and offences done to Almighty God and to his 
saints, always aiders and singular assisters in 
our necessities, because of fairs and markets 
tfpon their high and principal feasts, as in the 
feast of the Ascension, in the day of Corpus 
Christi, in the day of Whitsunday, in Trinity 
Sunday with other Sundays, and also in the 
high feast of the Assumption of our Blessed 
Lady, the day of All Saints, and on Good Fri- 
day, accustomably and miserably holden and 
used in the realm of England, in which prin- 
cipal and festival days for great earthly covetise 

* 27 Hen. 6, c. 5. 
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the people is more willingly vexed and in bodily 
labour foiled than in other ferial days, as in 
fastening and making their booths and stalls, 
bearing and carrying, lifting and placing their 
wares outward and homeward, as though they 
did nothing remember the horrible defilement 
of their souls, in buying and selling with many 
deceitful lyes and false perjury, with drunken- 
ness and strifes, and so specially withdrawing 
themselves and their servants from Divine ser- 
vice, &c, &c." 

The Act then provided that no markets or 
feirs should be held on any of the above days, 
upon pain of forfeiture of all the goods and 
merchandise exposed in the market; but the 
four Sundays in harvest were excepted. 

This exception remained the law of the land 
until the 10th of June, 1850, when a short bill 
repealing the exception received the Royal 
assent. 
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Holding of the Market, 

Before the opening of any market or fair, ten 
days' notice must be given by the company by 
advertisement in the local newspaper, and by 
printed handbills. 

When once the market is opened, no person 
except a licensed hawker can sell articles in res- 
pect of which tolls are authorized to be taken 
in the market elsewhere than in the limits of 
the market : this provision of course does not 
apply to those selling things in their own shops. 

Any person who exposes unwholesome meat 
or provisions is liable to a penalty of five pounds 
for each offence. The inspector of provisions 
appointed by the company may seize the con- 
demned articles and carry them before a justice. 
Any one who obstructs or hinders the inspector 
in seizing and carrying them away, is liable to 
a penalty of five pounds for every offence. 

No person must assault or obstruct any officer 
appointed by the company to superintend the 
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market or fair, or to keep order. All persons are 
liable to a penalty of forty shillings for every 
such offence. 

I shall here observe that a recent case* has 
decided, that any person exposing goods for 
sale in a public market has a right to occupy 
the soil with baskets. 

Slaughter-houses. 

As soon as the company have erected any 
buildings for slaughtering cattle, and made them 
ready for use, they must advertise the fact by 
notice in some local newspaper as well as by 
printing handbills. It must not be imagined that 
the company are protected from indictment for 
any nuisance proceeding from the slaughter- 
house, they should therefore be very careful in 
selecting a proper locality for their slaughter- 
house- 
No person may slaughter any cattle, or dress 
any carcase for sale as human food, except in 

* Townend v. Woodntf, 5 Ex. 606. 



I 
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the slaughter-house, under a penalty not exceed- 
ing five pounds for each offence. 

The inspector of provisions or any officer 
appointed by the company may at all times of 
the day, with or without assistance, enter into 
and inspect all buildings belonging to the 
slaughter-house; if he finds any cattle or part 
of the carcase of any cattle apparently unfit for 
human food, he may seize and carry the same 
before a justice, who will order it to be examined 
by some competent persons ; and if upon exami- 
nation it is found to be unfit for human food, 
the justice may order it to be destroyed or other- 
wise disposed of. All persons impeding any offi- 
cer of the company in the discharge of these 
duties, are liable to a penalty of five pounds for 
every offence. 

Weighing of Goods and Carts. 

The company must provide proper weighing- 
houses for weighing and measuring the com- 
modities sold in the market or fair with proper 
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weights, scales, and measures, according to the 
standard weights and measures, and must ap- 
point proper persons to attend to this business 
during the time the market or fair is holden. 

Any person who buys any articles in the 
market may demand of the seller that such 
articles shall be weighed or measured by the 
company's weights or measures : if the seller re- 
fuses, he is subject to a penalty of forty shillings ; 
and if the company's officer neglects or refuses, 
he also is liable to the same penalty. 

Proper machines, and an attendant for weigh- 
ing carts laden with goods for sale, must be pro- 
vided ; it is the duty moreover of the attendant 
to afford the use of the machine to the public 
by weighing such carts with or without their 
loading as may be required. 

The driver of the carts must, at the request 
of the buyer or seller of the goods, take such 
carts, with or without the loading thereof, to the 
nearest weighing machine, and permit them to 
be weighed. Any driver refusing to take his 
cart to be weighed must forfeit to the person 
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requiring the cart to be weighed a sum not ex- 
ceeding twenty shillings. 

A driver of any such cart is also liable to a 
penalty not exceeding five pounds for knowingly 
having anything in his cart other than the 
proper loading thereof; for altering any ticket, 
or making or using any ticket falsely stating 
the weight of any loading ; or by being guilty of 
any fraudulent contrivance to misrepresent the 
weight of any cart or loading thereof. 

And if a buyer or seller of any goods brought 
in any cart for sale to the market shall do any- 
thing to alter its true weight, he must forfeit, 
for every such offence,* sum not exceedingfive 
pounds* 

Machine Keeper. 

If this person wilfully neglects on application 
to weigh any cart, weighs it unfairly, does not 
deliver to any person interested on application 
a ticket specifying the true weight of the cart, 
or knowingly assists in or connives at any fraud 
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concerning the weighing of any cart or the load- 
ing thereof, he will be subject to a penalty of 
five pounds for every such offence. 

(And any other person who assists or connives 
in any such fraud, is also liable to a penalty of 
five pounds.) 

Tolls. 

The company cannot demand or receive any 
stallage, rent, or toll, until the market is com- 
pleted and fit for use. 

A certificate under the hand and seal of two 
justices is conclusive evidence that the same is 
completed and fit for public use. 

The stallages, rents, and tolls, for market, fair, 
or slaughter-house, must be paid from time to 
time on demand to the company or their agent; 
and the tolls payable in respect of weighing or 
measuring marketable commodities, or carts 
with or without goods, must be paid to the per- 
son authorized by the company to weigh or 
measure the same before the same are weighed 
or measured. 

H 
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The tolls become due in respect of cattle as 
soon as the cattle is brought into the market 
place, and before they are put into any pen, or 
tied up in the market place; if the cattle is not 
removed within one hour after the close of the 
market, another toll becomes due in respect of 
such cattle. 

The company can from time to time charge 
the stallages, rents, and tolls, to be taken in res- 
pect of the market or fair, or for the slaughter- 
houses, or for weighing and measuring, provided 
that the stallages, rents, and tolls, in no case 
exceed the amounts authorized by the special 
Act of the company ; and any one who takes 
or demands a greater toll than that authorized 
is liable to a penalty not exceeding forty 
shillings. 

If any obstinate individual refuses to pay the 
stallage, rent, or toll authorized, the company 
can levy the same in England and Ireland by 
distress, and in Scotland by poinding and sale 
of all or of any cattle or other articles in respect 
of which such stallage, rent, or toll, is payable. 
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Disputes respecting tolls must be determined 
in England and Ireland by a justice, and in 
Scotland by the sheriff, who will make orders 
and award costs ; in default of payment, the 
money awarded will be levied by distress (in 
England and Ireland), and by poinding and 
sale in Scotland. 

Any persons obstructing or assaulting those 
officers of the company who are authorized to 
collect any stallage, rent, or toll, arq liable to a 
penalty not exceeding forty shillings. 

The company must from time to time cause 
to be painted, or to be printed and attached to 
boards in large and legible characters, a list of 
the several stallages, rents, and tolls, from time 
to time payable under their special Act; this 
board must be set up in each market, weighing- 
house, and slaughter-house of the company. 

Bye-Laws. 

The company are empowered to make bye- 
laws for regulating the use of the market, for 

H 2 
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fixing the hours and days of the market, for in- 
specting and for keeping clean the slaughter- 
houses and preventing cruelty therein, for re- 
gulating the carriers resorting to the market 
or fair and fixing the rates for carrying there- 
from within the limits of the company, for 
regulating the use of the weighing machines 
provided by the company, and for preventing 
the use of false weights, scales, or measures, and 
for preventing the sale or exposure of unwhole- 
some provisions in the market. 

These bye-laws may be enforced by the im- 
position of penalties not exceeding five pounds 
for each breach of such bye-laws; but they 
cannot come into operation until they are 
allowed in the manner prescribed by the special 
Act of the company, and approved by one of 
Her Majesty's principal Secretaries of State. The 
notice of an intention to apply for an allowance 
of such bye-laws must be advertised in a county 
newspaper, and a month before any such appli- 
cation a copy of the proposed bye-laws must 

» 

be exposed in some conspicuous place in the 
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market as well as kept in the office of the com- 
pany ; and any one may inspect the same, and 
demand a copy thereof on payment of sixpence 
for every hundred words so copied. 

If the special Act of the company points out 
no prescribed method of publication of the bye- 
laws, the company must give to every person 
applying for the same a printed copy thereof 
without charge. The bye-laws must also be 
posted in some conspicuous place in the market, 
as also in the office of the company, which are 
open to inspection without fee or reward ; and 
in case the company do not permit them to be 
inspected, they are subject to a penalty of five 
pounds for every such offence. 

An annual account showing the whole receipt 
and expenditure of all their rents and monies 
levied by them must be transmitted annually 
to the clerk of the peace, and in Scotland to the 
sheriff clerk; the public can see it at all seasonable 
hours on payment of the sum of one shilling for 
each inspection. A Queen's printers' copy of 
the special Act of the company must be kept 
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at their office and deposited with the clerk of 
the peace (or in Scotland with the sheriff clerk) ; 
and any person interested may inspect and take 
copies or extracts from them in like manner and 
upon the same terms as I have already pointed 
out in the case of gas or waterworks companies. 
The "Market Shareholder" will I am sure 
now forgive me for bringing my observations 
on the subject of " Market Companies " to a 
close. I shall now only state that these com* 
panies are subject to the provisions of an Act 
of Parliament which became law in the 10th 
year of Queen Victoria,* and which provisions I 
have endeavoured to elucidate, I hope, with 
success. 

To Conclude: 

Let me tell the "Market Shareholder" that 
all market companies which have gone to Par- 
liament for compulsory powers are incorporated 
simply, and therefore carry with them limited 
liability to the shareholder. 

mmM ■ ■■■■ * " ■ ■■■ » ^^— *"^— — M * M ^^"^^ M !■■■ — 

* 10 & 11 Vic. c. 14. 
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CHAPTER VII. 



CEMETERY COMPANIES. 

I must now address myself -to shareholders 
and others who are interested in these kind of 
companies. 

In the first place, I shall state that no ceme- 
tery can be made nearer to any dwelling-house 
than the distance prescribed by the special Act 
of the company ; and if the Act prescribes no 
distance, then it cannot be made nearer than 
two hundred yards to any dwelling-house. 

The company cannot sell or dispose of any 
land which shall have been consecrated or used 
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for the burial of the dead, or make use of such 
land for any purpose except such as may be 
authorized by the special Act of the Company 
or any Act incorporated therewith; and they 
may build chapels for the performance of the 
burial service, and embellish the grounds as 
they think fit. 

The cemetery must be enclosed by walls and 
fences of sufficient dimensions ; if their special 
Act does not prescribe any specific height, they 
must be substantially built walls or iron railings 
of the height of eight feet at least, which must 
be kept in good repair, and the company in the 
exercise of its powers must do as little damage 
as possible, and must make compensation to all 
parties interested for all damage sustained by 
them through the exercise of such powers. 

The company have power to make all neces- 
sary and proper drains in and about the ceme- 

* 

tery for draining and keeping it dry ; they must 
take care, however, that they do not suffer to 
flow into any neighbouring stream, canal, reser- 
voir, aqueduct, pond, or watering place, any 
offensive matter from the cemetery ; for every 
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such offence they are liable to a penalty of £50. 
This penalty is recoverable by any person 
baying the right to use the water fouled, in any 
of the superior courts, but it must be sued for 
during the continuance of the offence, or within 
six months after it has ceased ; in addition to 
this penalty special damage may be sued for ; 
or in case no special damage is alleged, the com- 
pany may be sued for £10 for each day during 
the continuance of the offence after notice has 
been served on the company. 

Burials. , 

The bishop* of the diocese, on the applica- 
tion of the company, can consecrate any por- 
tion of the cemetery set apart for the burial of 
the dead according to the rites of the Estab- 
lished Church ; the part so consecrated can 
only be used for burials according to the rites 
of the Established Church. The consecrated 
and unconsecrated parts are to be defined by 

* But on his refusal, an appeal may be made to the 
archbishop. See 20 & 21 Vic. c. 81. 
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suitable marks,* and a chapel must be built 
according to a plan approved by the bishop of 
the diocese within the consecrated portion for 
the performance of the burial service, according 
to the rites of the Established Church ; no body 
can be removed after interment without the 
like authority required by the law to remove 
any body buried in the churchyard of a parish 
church. 

The company must from time to time, with 
the approval of the bishop of the diocese, ap- 
point a chaplain, who is to be licensed by the 
bishop and to be subject to his jurisdiction ; the 
chaplain must perform the burial service at 
all reasonable times when required ; other cler- 
gymen may officiate, subject to certain rules. 
The company must pay the chaplain a stipend, 
to be approved by the bishop. 

The chaplain must register all burials in the 
consecrated portion of the cemetery in register- 
books; and with the chaplain's consent the 
company may appoint a clerk. 



* A wall or fence is not requisite. See Burial Amend- 
ment Act of last session, 20 & 21 Vic. c. 81. 
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The company may set apart the whole or a 
portion of the unconsecrated part of the ceme- 
tery for the interment of the bodies of persons 
who are not members of the Church of England, 
and they may allow chapels to be built therein ; 
they may also appoint grave-diggers and other 
officers, and may make regulations for conduct- 
ing burials in a decent and solemn manner. 
No body may be buried in any vault under any 
of the chapels or within 15 feet of the outer 
wall of the cemetery. 

The company may sell either in perpetuity 
or for'a limited time the exclusive right of burial 
in any part of the cemetery set apart, as well as 
the right of placing any monument or grave- 
stone or any tablet or monumental inscription. 
The company must also cause a plan of the 
cemetery to be made large enough to show the 
situation of every burial place in all parts of 
the cemetery set apart, and to which an exclu- 
sive right of burial has been granted. 

A register of all such grants must be kept by 
the company. 

The exclusive right of burial is the personal 
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estate of the grantee, and may be assigned in 
his lifetime or bequeathed by will. 

Any person who wilfiiUy destroys, or injures, 
or disfigures, any of the company's buildings, 
works, trees, monuments, &c, will forfeit to the 
company a sum not exceeding five pounds for 
every such offence. And any persons committing 
nuisances in the cemetery, for example, playing 
at games, are also liable to a penalty of five 
pounds. 

The annual accounts must be sent to the 
clerk of the peace ; they are open to the inspec- 
tion of the public at all seasonable hours on pay- 
ment of a shilling fee. 

Copies of the company's special Act printed 
by the Queen's printers must be kept in the 
office of the company, and deposited with the 
clerk of the peace. 

If the shareholder is desirous of gaining more 
information concerning these companies, I must 
ask him to turn to the Cemetery Clauses Act,* 
and Burial Amendment Act, 20 & 21 Vic. c 81. 

* 10 & 11 Vic. c. 5. 
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The Burial Act provides that an appeal might 
be made to the archbishop in the event of the 
bishop refusing to consecrate a burial ground 
when in a proper condition, and that the licence 
of the archbishop so granted should operate to 
make lawful the use of the burial ground as 
if it had been consecrated until such burial 
ground was consecrated ; the Act also provided 
that when any burial ground was in a fit con- 
dition, as certified by one of Her Majesty's 
Secretaries of State, that any incumbent, curate, 
or other qualified person might bury in such 
ground prior to the decision of the bishop 
or archbishop if he chooses to do so. 

And now I have done with this subject, so 
let me say to " the Cemetery Shareholder " 

In Conclusion: 

That all cemetery companies which have gone 
to Parliament for compulsory powers are incor- 
porated simply, and therefore carry with them 
limited liability to the shareholder. 
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CHAPTER VIII. 



CANAL COMPANIES. 



It is improbable in these railway times that 
many more canal companies will be made in 
this country. 

The shareholder may, however, like to know 
a little of the law affecting them. 

Canal companies being companies which, like 
railways, require to pass through public and 
private property, must go to Parliament for 
powers; and if Parliament grants them such 
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powers they become incorporated companies, 
governed by the terms of the special Act which 
makes them a corporate body. 

There are four Acts of Parliament which 
especially affect canal companies, and the share- 
holder need not think that I am going to tor- 
tore him with all their various provisions; I 
have named them in the note,* and he can 
purchase them for a trifling sum at the Queen's 
printers', if he chooses to read them, which I 
should recommend him not to do, for they are 
very dry and uninteresting. The shareholder, 
then, will perhaps allow me to cull from them 
all that I conceive may interest him. 

Constables. 

Two justices and the watch committee of 
any incorporated borough, on application made 
by the company may appoint persons nomi- 
nated by the company to act as constables ; a 

* 3&4 Vice. 60; 8&9 Vice. 28; 8&9Vicc.42; 
10 k 11 Vic. c. 94. 
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constable guilty of any breach of duty may be 
fined £10, and be imprisoned also at the dis- 
cretion of the magistrate for any time not ex- 
ceeding one month. 

The constables having just cause to suppose 
that a felony is about being committed, may 
lawfully enter on board any vessel and take* 
into possession all suspected persons ; and they 
may also take into custody without a warrant 
all loose and disorderly persons disturbing the 
peace, or loitering about the company's works 
between sunset and the hour of eight in the 
morning, if they are unable to give a satisfac- 
tory account of themselves. 

The constables may, moreover, stop and 
search any vessel in which there is reasonable 
grounds for supposing that stolen property may 
be found. 

Tolls. 

The company are empowered to vary, alter, 
or lease their tolls ; and also from time to time 
to lower or reduce, and again to advance and 
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raise their tolls, rates, and duties ; but the tolls 
must be charged equally to all persons — no 
reduction can be made by the company in 
favour of or against any particular company 
using the same portion of the canal. 

The provisions in force relating to common 
carriers are applicable to canal companies, canal 
companies therefore are invested with all the 
privileges incident thereto. 

The company may borrow money on mort- 
gage or bond in the same manner in which 
railway companies are empowered to borrow 

« 

money, tut such money so borrowed must not 
exceed in all at any one time one tenth part of 
the paid-up capital stock of the company. 

It is time to finish this chapter, so let me tell 
the shareholder 

In Conclusion: 

Thatcanal companies which have gone to Par- 
liament for compulsory powers are incorporated 
simply, and therefore oarry with them limited 
liability to the shareholder. 

I 
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CHAPTER IX. 

CHABTEBED COMPANIES. 

I NOW must address myself to those share- 
holders who are interested in " chartered com- 
panies ;" and if the reader will give me a little 
patient attention, I think I shall be able to 
explain everything on this head satisfactorily 
to him. 

The word " charter " is a mystic sort of 
name — it awes, calms, and terrifies by turns. 

It is a source of the greatest comfort to one 
class of persons, namely, fraudulent bank di- 
rectors, who can ingeniously use the term to 
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bait the poisoned food they administer to the 
shareholders in the shape of circulars, adver- 
tisements, and other written documents, headed 
with this peace-conveying and yet (to the 
general public) somewhat sybilline phrase — 
" Incorporated by royal letters patent." These 
words so advertised carry to a bank shareholder 
in this country no limited liability. They are 
published for one reason, and one only, viz., to 
induce shareholders to think that the myste- 
rious phrase will protect them from liability; 
their publication is dishonest, flagrant, and frau- 
dulent in effect, whatever may be the intention 
of those who adopt the title. 

And I will now state why such publication 
is fraudulent and dishonest. 

All banking companies established in this 
country must, by virtue of an Act of Parliament 
which became law on the 5th September, 1844, 
petition Her Majesty for a charter of incor- 
poration. 

If the petition is granted, the banking com- 
pany becomes incorporated to a certain extent, 

12 
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but it is not incorporated simply i like railway, 
gas, dock, waterworks, or canal companies, be* 
cause the Act especially provides that banking 
companies shall not have that incident of a cor- 
poration, limited liability. 

So, inasmuch as all banking companies in 
England are by law unlimited companies, and as 
they by h,w must be incorporated by royal letters 
patent, and as the Act of Parliament expressly 
states that such letters patent shall not limit the 
liability of the.shareholder, I thinkany reasonable 
person will agree with me that if directors of 
banking companies who prominently herald their 
documents with this term, "Incorporated by 
royal letters patent," really meant honestly, that 
they would also append the following sentence, 
which would not take up much room — "For 
the information of shareholders, the directors of 
the company beg to state, although banking 
companies established in England are esta- 
blished by royal letters patent, that the royal 
letters patent do not limit their liability." 

If, then, a shareholder sees a fraudulent pro- 
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spectus headed " Incorporated by royal charter 
or letters patent," let him not fall into the trap, 
but let him distinctly understand that all bank- 
ing companies established in this country since 
1844 are necessarily incorporated by royal 
letters patent, but that such incorporation does 
not carry limited liability to the shareholder. 

The Queen of course could invest a banking 
company in this country with limited liability, 
because it is a part of her high prerogative 
to incorporate simply any company by royal 
charter, and she very often does so in the case 
of Colonial Banks ; but it is most improbable 
that her Privy Council would advise her to do 
so in this country, as the spirit of the Act 
under which banks are formed is that the 
shareholder's liability must be unlimited; and 
Her Majesty would never do that which would 
militate against the feeling or the supposed 
feeling of her subjects. 

The Queen has the power by virtue of her 
prerogative to grant to her subjects " letters 
patent " for a variety of things, for example : she 
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can by letters patent incorporate a company 
simply, or in a qualified manner; she may by 
letters patent grant a dignity, a monopoly, and a 
variety of other privileges. But with these other 
things I have nothing to say here ; it is only 
necessary at present to discuss the subject of 
charters to public companies. 

Now, a charter is a written instrument to 
which the great seal of England is attached, and 
being open or patent, it is called sometimes 
u letters patent?' (literce patentes). 

I have stated that the Queen can by royal 
charter incorporate a company simply; such a 
company when formed carries with it limited 
liability. The shareholders are as safe as if they 
were proprietors of shares in railway and other 
companies incorporated by Act of Parliament.* 

Having proceeded thus far, let me now try 
to clear away some of the mists which enshroud 
the atmosphere of charters. 

• The Fort Philip and Colonial Gold Company may be 
given as an instance of a company incorporated simply 
by royal charter. 
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And let me tell the shareholder that he need 
not be at all surprised if he is ignorant about 
charters, for the way in which the term is used 
is well calculated to puzzle and perplex the 
wisest in the community. My first proposition 
is this : 

A company incorporated by royal charter 
carries with it limited liability to the. shareholder. 

But, says a shareholder, I was passing 
through the City to-day, and I perceived Over 
the office doors of " The Ghiltern Hundreds 
Australian, Virginian, and Californian Com- 
pany," the following announcement for the edi- 
fication of shareholders and others who may 
take an interest in that great corporation : 

" Incorporated by Royal Letters Patent." 

As a matter of course the liability of share- 
holders in this company is limited, because you 
have just told me that a company incorporated 
by the Queen carries with it limited liability. 

The shareholder will now really feel, I am 
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afraid, annoyed with me when I tell him that 
the Chiltern Hundreds Company may have 
a charier, and yet their shareholders may be 
foible to their hut/earthing. 

The reason is, that the company is not incor- 
porated simply, but to a qualified extent only. 

To explain shortly, it must be stated that 
an Act* of Parliament passed in the first year 
of Queen Victoria, whioh provided that Her 
Majesty might by letters patent under the 
great seal grant to a company, although not 
incorporated simply by such letters patent, any: 
privilege which, according to the rules of the 
common law it would be competent for Her 
Majesty to grant to a company in and by 
a charter of incorporation. 

The spirit of the Act is this, namely, that it 
is advisable in a great mercantile community 
to give sometimes to an unincorporated body 
some of the privileges and incidents of incbrw 
porated bodies, 

* 7 Wm. 4 and 1 Vic. c 73. 
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I have frequently stated, in order to impress 
it on the reader's mind, that one of the incidents 
of a corporation is limited liability. Now, this 
Act provides that by such letters patent the in- 
dividual liability of a member may be limited 
only to the extent of the share; but this 
provision is a discretionary, not an obligatory 
one. 

If then a company farmed under this Act 
can shew by its letters patent a provision that 
the shareholders are only liable to the extent 

4 

of their shares, the shareholders may consider 
themselves utterly free from all debts or claims 
of every sort beyond the amount of their 
shares. 

But if the letters patent do not contain any 
such provision, although the shareholders are 
endowed with certain incidents attaching to 
corporations, they are not endowed with limited 
liability) and they are liable to their last penny. 

To sum up in a few words : 

1st It is a part of the Queen's prerogative 
to grant a simple charter of incorporation to a 
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company, and the members of a company so 
incorporated are only liable to the extent of 
their respective shares. 

2dly. A company may be incorporated by 
royal charter under the provisions of the Act 
passed in the first year of the present Queen's 
reign ; the charter or letters patent granted to 
a company under this Act* may or may not con- 
tain a clause limiting the liability of the mem- 
bers of such company. If it does contain such 
a clause, their liability is limited ; if it does not; 
their position is this, namely, that they are 
invested with many privileges of a corporation; 
but they are not invested with that incident 
of a corporation called limited liability. 

3dly. Banking companies established in Eng- 
land must by the statute law apply for a royal 
charter of incorporation ; but the statute pro- 
vides that such charter of incorporation shall 
not limit the liability of the shareholder. 

4thly. If then the chartered shareholder is 

7 Wm. 4 and 1 Vic. c. 73. 



CHARTERED COMPANIES. 123 

anxious to know whether the charter of the 
company granted to the company he belongs 
to will limit his liability, he should first see the 
charter, or instruct his legal adviser to inspect 
it ; and if such charter contains no reference to 
the Act I have mentioned, but simply incor- 
porates the company, he may consider himself 
quite safe; but if it contains any such clause as 
"Now know ye that we do of our special 
grace, certain knowledge, and mere motion, by 
these our letters patent, in exercise of the 
power vested in us by virtue of an Act passed 
the first year of our reiyn, intituled i An Act 
for better enabling Her Majesty to confer 
certain Powers and Immunities on Trading 
and other Companies/" let him be on his 
guard; for if such charter does not contain 
a provision limiting the shareholder's liability 
under the fourth section of the Act, he is, 
in my opinion, liable to his last farthing for 
the debts of the company, 

Eoyal charters will in future, I apprehend, be 
but rarely granted ; for the answer to the peti- 
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tion, for one, will most likely be, "You can 
get limited liability by registering under the 
Limited Liability Act." 

The mode of getting a charter is to address 
a petition to the Queen in Council; that peti- 
tion is generally referred to the Boatfd of Trade, 
who either recommend that a simple charter of 
incorporation shall be granted (which of course 
limits the liability), or a qualified charter under 
the Act* I have just referred to (which may or 
may not limit the liability), according as may 
be deemed advisable ; or that the petition shall 
be altogether refused. 

If a simple charter of incorporation is 
granted, some of the following steps are to be 
gone through. A large parchment document 
called a warrant under the Queen's sign manual 
is prepared; it is sealed by the Lord Privy- 
Seal ; it is signed by the Lord Chancellor and 
the Attorney and Solicitor General A copy 
of this is the charter, which is handed to the 
company with the great seal affixed. The 

* 7 Wm. 4 and 1 Vic. «. 73. 
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royal warrant itself is then recorded in the 
Inrolment Office in Chancery Lane, which is 
open to the inspection of all on payment of 
Otye shilling — a fee which no shareholder 
would grudge to pay, to say nothing of the 
gratification which as a patriotic individual 
(and if he is not I do not address my book 
to him) he must derive from seeing our beloved 
Queen's autograph. 

A copy of the royal warrant is also deposited 
at the Great Seal Office in Southampton 
Buildings, which may be also inspected by 
any one on payment of a shilling. Extracts 
or copies may be taken on payment of a 
moderate sum at both places. 

I hope I have succeeded in giving the 
" Chartered Shareholder " some useful hints, 
and that I have made myself intelligible. To 
clear and make a road through a wood choked 
with brambles is no easy task. I have endea- 
voured to do so; and while prosecuting my 
task in the wood, I have necessarily received 
many mental blows and scratches. If, however, 
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I have cleared a moderately good path' I shall 
feel quite contented ; and the only remaining 
thing for me to do now is to wish the " Char- 
tered Shareholder" a pleasant walk on the path 
so cleared, concluding the chapter (which ends 
the first portion of my book) by saying — 

(1) That all companies incorporated by royal 
charter simply, carry with them limited 
liability to the shareholder. 

(2) That all companies incorporated by 
letters patent under the provisions of the 
Act just referred to may or may not be 
incorporated simply. Whether they be so 
or not is to be ascertained in the mode 
I have pointed out. 
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CHAPTER X. 



REGISTERED COMPANIES. 



The shareholder will remember from what 
I have said in the first chapter that all com- 
panies incorporated simply, either by Act of 
Parliament or by royal charter, carry with them 
limited liability; and he must not blame me 
for so frequently repeating this. I do it to 
impress it upon his attention ; and to impress a 
thing upon his attention there is nothing like 
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constant repetition. As Ollendorff and Arnold 
teach people with success to speak German 
and write Latin by making their pupils write 
the same thing over and over again, so I 
endeavour to make a shareholder comprehend 
his liability by continually inoculating him with 
such expressions as "Companies incorporated 
by Act of Parliament and by royal charter 
simply, which carry with them limited liability" 
" Companies incorporated by Act of Parliament 
and royal charter to a modified extent, that is 
not simply and to all intents and purposes, and 
which carry with them unlimited liability" &c. 
The shareholder may feel bored perhaps, but 
this I cannot help. It is my desire that he 
should thoroughly understand his position; and 
in order that he should comprehend his position, 
I adopt that system which in my judgment is 
best calculated to make him comprehend it. 

To commence, let me state that I am now in 
this second part of my book about to treat of 
those kinds of companies which axe ordinarily 
not incorporated simply, and which, therefore, do 
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not carry with them limited liability to the share- 
holder, such as registered companies, banking 
companies, insurance companies, and mining 
companies. And first let me come to 

Registered Companies. 

This class of company is now constituted 
under the Joint Stock Companies Acts of 1856 
and 1857. 

Any associations of more than twenty per- 
sons in a trade or business, having for its object 
the procurement of gain to the partnership, and 
not incorporated or otherwise legally consti- 
tuted under an Act of Parliament, Royal char- 
ter (or letters patent under the Act* I referred tc? 
in the chapter on chartered companies), or en- 
gaged in working mines, within and subject to 
the jurisdiction of the Stannaries in Devon and 
Cornwall, must be registered, and any associa- 
tion of seven persons up to twenty may be 
registered. Now, in order to procure registia- 

* 7 Wm. 4 and 1 Vic. c. 73. 
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tion, a memorandum of association, containing 
foil particulars of the proposed name of the 
company, its objects, &c., and also whether it 
is to be formed as a limited or unlimited com- 
pany, must be lodged with the Eegister of 
Joint Stock Companies, in Serjeant's Inn, 
Fleet Street. This gentleman then gives his 
certificate that the company is incorporated, 
stating whether it is limited or not. The com- 
pany (if not a limited one) becomes thereupon 
incorporated, except as regards the pecuniary 
liability of its members, upon which I shall 
presently have occasion to remark ; meanwhile 
let me observe that the Act of 1856 contains a 
very salutary enactment, and which is a step 
in the right direction on the part of the Legis- 
lature. I shall subjoin it here for the informa- 
tion of the shareholder : — 

" If the directors of any such company shall 
declare and pay any dividend when the com- 
pany is known by them to be insolvent, or any 
dividend the payment of which would to their 
knowledge render it insolvent, they shall be 
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jointly and severally liable for all the debts of 
the company then existing, and for all that 
shall be thereafter contracted so long as they 
respectively shall continue in office, provided 
always that the amount for which they shall all 
be so liable shall not exceed the amount of 
such dividend ; and that if any of the directors 
shall be absent at the time of making the 
dividend or dividends so declared or paid, or 
shall object thereto, and shall file their objection 
in writing with the clerk of the company, they 
shall be exempted from the said liability." 

The company then being established is in- 
corporated to all intents and purposes save as 
regards the pecuniary liability of its members, 
and what that pecuniary liability is I am now 
going to tell the shareholder. 

Recollect, I am not in this place speaking of 
" Limited Companies," but of companies regis- 
tered, but not constituted, under the " Limited 
Liability Act." 

Suppose then that such a company should be 

unable to meet its engagements — a not un- 
it 2 
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oommon event in a certain class of companies — 
it must then be wound up ; and whece* share- 
holder, do you think the Legislature in its 
wisdom has ordered it to be wound-up? In that 
dreadful bourne from which so many shm*>~ 
holders never return. again with any pecuniary 
life, the Court of Chancery. This Court, how- 
ever, has power to remit the defunct body of 
the company if it pleases, to the sad pre- 
cincts of the Court of Bankruptcy. It is of 
course to the interest of those who have the 
management of winding up the company to 
hold an inquest on its body as long as possible. 
Vultures from far and near now swoop upon 
their prey, and prolong their meal, perhapa for 
years, until they are gorged. Why the Legis- 
lature should have devised such an expensive 
and needlessly tedious process is incompre- 
hensible to persons imbued with common in* 
telligence. The great desideratum in all these 
matters is celerity and economy — the Legislature 
has deliberately sanctioned expense and delay. 
An inexpensive and quick winding-up might he 



REGIBTEEED COMPANIES. 133 

adopted — it is intolerable that it is not adopted. 
The plan which I should recommend would be 
tiiis : If a company is insolvent, let a petition to 
that effect be presented to a common law judge ; 
he should have power to select some counsel, 
Special pleader, or other gentleman of tried legal 
ability, and to give him directions to order aU 
the creditors of the company to come before 
him and prove their debts; this gentleman would 
then make out a list of the shareholders of the 
company, and recommend the sum to be paid by 
each \ and the whole of these proceedings should 
be limited to one month. At the expiration 
■of the month he would return to the judge his 
teport, containing a scheduled account of debts 
owing, and the parties liable. The judge would 
then order peremptorily that the contributoriee 
should pay these various sums within a reason- 
able time, say six months ; and all those who 
paid punctually on or before that time should 
immediately receive a certificate of exemption . 
from all fbture proceedings — all those who did 
not would be subject to severe penalties. One 
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of the great advantages would be, that instead 
of one officer having a number of these winding- 
up affairs on his hands at one and the same time, 
they would be distributed amongst a very large 
body of intelligent and competent lawyers, no 
one of whom should have allotted to him a 
second company to wind up until he had finished 
with the first. By the adoption of such a scheme 
the body of the company would receive an 
honest, decent, and expeditious interment. 

But I am a little digressing. I was observing 
that the Legislature has (most unwisely) ordered 
these companies to be wound up in Chancery, 
and the Act provides " that the existing share- 
holders shall be liable to contribute to the 
assets of the company to an amount sufficient 
to pay the debts of the company, and the costs, 
charges, and expenses, of winding up the same;" 
but no efficient provisions are made on that 
point, which is all in all to a shareholder — iim* 
and expense; however, the shareholders must 
make the best of what they have got until they 
get something better. From what I have 
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stated, the shareholder will see that registered 
companies which are not established under the 
Limited Liability Act carry with them unli- 
mited liability. And not only is a shareholder 
for the time being liable, but even after he has 
ceased to be a shareholder he is still liable un- 
less he ceased to be a shareholder for three years 
before this terrible winding up process in the 
Court of Chancery, with the exception that he 
has not to pay for debts contracted after he 
ceased to hold a share ; so that no shareholder 
is safe until three years have elapsed from the 
time he parted with his shares. It is true, that 
when he sells his shares the person to whom he 
sells them is bound to indemnify him against 
all existing and future debts of the company ; 
but it is obvious that this indemnity must de- 
pend, as regards value, on the solvency of the 
purchaser, who may be a pauper. The seller 
remains liable in any case to the creditors of 
the company to the extent above stated. I 
may observe here, that the Court has power to 
arrest a shareholder who is suspected of being 
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about to abscond, or to remove, or to conceal 
his goods; and it may seize all his books, 
papers, monies, securities, and chattels. 

But the "registered shareholder 9 ' is, per- 
haps, now somewhat melancholy by my being 
compelled to touch in this place on such direful 
subjects as u winding-up " and "Chancery" 
(horresco referent), so he would perhaps like me 
to leave him for the present, and therefore I 
shall bid him adieu with the expression of a 
hope that he may aerer be introduced to either 
of them. 

To conclude : 

All registered companies which are not regis- 
tered as limited, carry with them to the share* 
holder unlimited Mobility. 
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INSURANCE COMPANIES. 



These companies are not brought within the 
provisions of the Joint Stock Companies Act, 
1856, and therefore such of them as are not 
incorporated by charter (as for instance the 
Royal Exchange or the London Assurance 
Company), or by Act of Parliament, are still 
regulated by the Joint Stock Act of 1844/ as a 
reference to an Act passed last year, called An 
Act to amend the Joint Stock Companies Act, 

• 7 & 8 Vie. c. 110. 
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1856, will show; and the statute passed in the 
19th year of Queen Victoria, called the Limited 
Liability Act, provided that insurance com- 
panies should not be limited companies at alL 
The effect of these enactments is (for I do not 
desire to perplex the shareholder by entering 
into detail among this awful chaos of Acts), that 
insurance companies are either registered com- 
panies under the Joint Stock Act of 1844, or 
else work by Royal charter or Act of Parlia- 
ment. 

An insurance company properly regulated 
and honestly directed is a noble institution, and 
I rejoice to think that there are many such 
companies in this < country. Mr. Bunyon, in 
his able treatise On the Law of Life Assurance, 
observes, that " The uses of a contract of assur- 
ance are manifold. By this means the merchant 
or professional man may secure for his family 
by anticipation that provision which would 
otherwise have required a long life of care to 
obtain ; the debtor whose income is dependent 
on his life and exertion may protect his creditor 
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from that loss which his early death would 
occasion, and thereby obtain time and opportu- 
nity for the gradual extinction of his liabilities ; 
the tenant for life, or the annuitant, the lessee 
for lives or years determinable with lives, or 
the copyholder, may, by a moderate payment, 
proportionate to his means, obtain for his pro- 
perty the advantages of a permanent invest- 
ment, and thus in the latter case relieve it at 
least to a great extent from the onerous cha- 
racter of its tenure." It is not the province of 
this work to enter into a long disquisition 
about insurance companies, but a few hints 
may be given. Let me, then, tell the insurance 
shareholder that he cannot legally insure the 
life of any person unless he has an interest in 
the life of the person at the time of effecting 
the policy. A most important case, called 
Godsall v. BoMerOy* was decided in the Court of 
Queen's Bench, on Wednesday, the 25th No- 
vember, 1807. 

• 9 East, 72. 
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The plaintifis, who were coachmakers in 
Long Acr^, were creditors of the Eight Hob. 
William Pitt to the amount of £500; to make 
themselves safe they insured Mr. Pitt's life 
to that amount in the Pelican Life Assurance 
Company on die 29th of November, 1803, 
and paid the annual premiums regularly; on 
the 23d of February, 1806, Mr. Pitt died. 
His executors, the Earl of Chatham and the 
Bishop of Lincoln, paid Mr. Pitt's debt to the 
coachmakers, who, of course, also wanted the 
company to fulfil their contract and pay them 
the £500 which they had promised to pay; 
but, said the company, "No; you have been 
paid; and the contract is one of indemnity 
alone:" and the Court of Queen's Bench de- 
cided against the coachmakers. The effect of 
this monstrous decision was, that companies 
were allowed to take premiums, and then not 
pay at all if the insured party got paid else- 
where. This injustice remained law until a 
few years ago. It may have so happened 
that insurance companies but rarely availed 
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themselves of this state of the law, as it 
was perhaps against their interest to do so. 
However, in 1854, in the case of Dolby 
v. The India and London Life Assurance 
Company* it was solemnly decided in the Ex- 
chequer Chamber that it was quite enough 
to entitle a person to recover against a com- 
pany that he had an interest in the life of the 
assured at the time he effected his policy,. 
and that the subsequent cessation of that in- 
terest did not release the company from their 
bargain ; thus the case of Godsall v. Boldero, 
so well known to lawyers, is now overruled. 
The Court of Chancery ruled in a similar 
way in the recent case of Law v. The London 
Indisputable Life Policy Company ;— f 

A Mr. T. D. Law was entitled to £3000 
en his attaining the age of 30 years; he 
failed in business; his father advanced him 
a sum of money, and took an assignment of 

the reversionary interest. His father then 

■I ■ i i ' ■■' ■ ■'- ■ " ' ■ -- ■■ " ■■ 

* 24 L. J. C. P. 2. 

t See 21 L. J. Chan. 196. 
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goes to the office of the London Indisputable 
Life Policy Company, he obtained there a 
prospectus, portions of which were as follows: 
" The policies are indefeasible and indispu- 
table" — a condition which rendered the policies 
of this company more than ordinarily valuable. 
On the 9th of April, 1850, the father effected 
a policy on his son's life for a period of two 
years, at an annual premium of £39. On the 
16th of January, 1852, the son attained the 
age of thirty ; on the 22d of January he died; 
and the company refused to pay the father : on 
the ground that the legacy to insure which the 
policy was effected had been paid to and re- 
ceived by the plaintiff and his interest in the 
life of his son had thereby ceased, and also on 
the ground that the policy was granted only as 
an indemnity to the plaintiff; but the Vice* 
Chancellor, Sir William Page Wood, said, inter 
alia, " The policy never refers to the cause or 
reason for effecting the assignment ; the policy 
is a contract in the simplest form — that in con- 
sideration of an annuity payable annually to 



r 
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the company, they will at the expiration of 
a particular life pay a certain sum of money 
to the party who makes these annual payments ; 
they have founded their calculation upon the 
probability of the duration of human life, and 
they get paid the full value of the calculation : 
on what principle should they be released from 
the contract because somebody else is good 
enough to satisfy the object which the party 
had who effected the insurance ?" 

The judgment of the Vice-Chancellor is 
lucid, just, and reasonable ; and let us all 
rejoice that the case of Godsatt v. Boldero 
is now no longer law. 

There are certain companies called " Mutual 
Insurance Companies/' and in these companies 
every one who effects a policy becomes what 
in ordinary companies would be called a share- 
holder, and not a creditor only. For example : 
Supposing that Mr. Pilgrim, the merchant, in- 
sures his warehouses for the sum of £10,000, 
a$d supposing that his warehouses are de- 
stroyed by fire, and supposing that the funds 
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of the company are not sufficient to pay 
£10,000, it will happen that all those who have 
effected a policy will have to contribute pro 
rata to make up Mr. Pilgrim's loss. 

But I have been rather exceeding my limits ; 
and I have only to say to "the insurance 
shareholder/' that if he belongs to an old es- 
tablished and respectable company that he need 
not have much fear. 



Insurance Companies with Policies restricting 

Liability. 

Upon this subject I shall not say much* It 
is enough to remark that some insurance com- 
panies express on the face of their policies that 
policy-holders shall look to the funds of the 
company only, and not to individual share- 
holders, in case of loss. The effect of such a 
clause, which is not often perceived by die 
insured, is by legal ingenuity to obtain for share- 
holders in such associations a liability limited 
to the amount of their shares. The law re- 
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garding these, kinds of companies was fully 
ventilated in the great case of Halktt and 
others v. Dowdallj argued in the Exchequer 
Chamber on the 3d of February, 1852. It 
appeared that the deed of settlement of the 
General Maritime Insurance Coinpany pro- 
vided, amongst other things, that the directors 
should cause it to be stated on every policy 
that the subscribed capital, and the funds of 
the company undisposed of, should alone be 
liable for claims under a policy, and that no 
subscriber should be liable beyond the amount 
of his unpaid share. One Hallett and others 
effected a policy with the company for £1100, 
litigation ensued, and, although the question 
turned a great deal on the effect of certain evi- 
dence to the jury, yet the validity of policies 
on the face of them restricting liability was 
fully recognised and admitted. Baron Martin 
said : " The plaintiffs were under no obligation 
to insure with the company, but, as they have 
thought proper to do so, they are in my opinion 
bound by the express declaration in the policy. 

L 
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For a report of this case the shareholder must 
turn to the 21st volume of the Law Journal 
Reports, page 98. 

I have now done with insurance companies. 
Let me advise the shareholder to be very care- 
ful in the selection of the company in which he 
feels disposed to invest his money. There are, 
I really believe, many companies of this de- 
scription as honest and secure as anything well 
can be, but let him be cautious in selecting his 
company. And let me tell the "Insurance 
Shareholder" 

In Conclusion: 

That all insurance companies carry with 
them unlimited liability to the shareholder, 
Except 

(1) Those which are incorporated by Act of 
Parliament, or by Eoyal charter simply. 

(2) Those whose policies on the face of them 
restrict the liability of the shareholder as 
regards the policy. 
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CHAPTER XH. 

BANKING COMPANIES. 

It is not necessary for me under this head 
to go into all the statutes concerning such com- 
panies; suffice it to say, that the principal Acts 
affecting such companies are three : the first 
was passed in the year 1826,* the second in 
1844,f and the last in August, 18574 The 
shareholder may buy them all for his perusal 
at the Queen's printers' in East Harding 
Street, Fleet Street, if he wishes. It is quite 
unnecessary for me to perplex the share- 
holder with their various provisions ; all that 

* 7 Geo. 4, c. 46. f 7&8 Vice. 113. J 20 & 21 Vic. c. 49. 

L 2 
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I need tell him is about his liability as a share- 
holder ; I may, however, state that, previously 
to the passing of the first statute I have men- 
tioned, it was not lawful for any body of per- 
sons exceeding the number of six to carry on 
their business as bankers in England. I may 
remark, that the Bank of England in the reign 
of King George the Third had advanced the 
sum of three millions towards the service of 
the State 9 and the Government in return for 
the services rendered granted them exclusive 
privileges. Now, this statute provided that six 
or more persons might carry on their business 
as bankers 65 miles from London provided 
that they had no establishment as bankers in 
London ; the Legislature subsequently allowed 
these bank3, however, to draw on an agent in 
London, by a statute which became law on the 
28th of August, 1833.* The creditors of com- 
panies .formed under this Act first proceeded 
against the company; and if there were no 
assets, they then proceeded against the share- 



• 3 & 4 Wm. 4, c. 83. 
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holders, and, in their default, against persons 
who were shareholders, providing that they had 
not ceased to be shareholders of the company 
for three years* 

The second Act I referred to received the 
Royal assent on the 5th of September/ 1844. 
The Act provided that no Joint Stock Banks 
established after the 6th of May (1844) were 
to carry on their business except by letters 
patent under the Act. Banks were to be 
incorporated by letters patent ; but the Act 
provided that such letters patent were not 
to limit the liability of the shareholders; the 
liability of the shareholders remained the same 
as in the Act I have just referred to. 

The third Act referred to received the Royal 
assent on the 17th of August last year; and it 
provided, among other things, that no existing 
or future banking company' can be registered 
as a limited company ; and that seven or more 
persons associated for the purpose of banking 
may register themselves under this Act as a 
company other than a limited company, subject 

~ * 7 & 8 Vic. c. 113. 
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to this condition, that the shares of the capital of 
the company must not be less than £100 each. 
The Act also provides, in case of disaster, 
that execution shall not issue against the 
effects of any individual shareholder in the 
company upon any judgment, decree, or order 
obtained against such company in any action, 
suit, or proceeding so commenced; but that 
the unfortunate company is to be wound up by 
the elaborately elaborate and hope-destroying 
machinery of the dread Court of Chancery. 
This enactment, I apprehend, will increase ex- 
pense and delay. Let shareholders, then, in 
banking companies look well to the character 
of the corporation they join ; and so let me tell 
the "Bank Shareholder " 

In Conclusion: 

That all banking companies established in 
England (except such a one, for example, as 
the Bank of England, which is established 
by Royal charter) are not incorporated simply^ 
and therefore carry with them unlimited liability 
to the shareholder. 
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CHAPTER XHL 



LIMITED COMPANIES. 



In the month of August, 1855, while the 
British fleet were in conjunction with the 
French bombarding Sweaborg, the Govern- 
ment of this country, headed by Lord Palmer- 
ston, were busy in fighting at home the battle 
of "limited liability;" the foemen arrayed 
against the Government presented a stern 
and imposing front in both Houses of Par- 
liament; the "unlimited liability phalanx/' 
however, was broken, and victory reigned in 
the camp of " the limited" 
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This victory originated an Act called " An 
Act for limiting the Liability of members of 
certain Joint Stock Companies," which, how- 
ever, was repealed except for temporary pur- 
poses by the Joint Stock Acts of 1856 and 
1857, under which Acts limited companies 
are now registered and regulated; but it 
cannot be too sufficiently known that banking 
and insurance companies cannot even now 
register with limited liability. The liability 
of the shareholders in these companies is ex- 
pressly made unlimited. 

Trading companies, therefore, can now be 
registered ..under these Acts as limited, find 
the members consequently are not liable beyond 
the extent of their shares; and all limited 
companies must paint pr affix their name 
outside the door of the office of the company, 
with the word "limited" in a conspicuous posi- 
tion; this, word must .also be engraved on 
the seal of the company, and must appear 
on all the notices, advertisements, checks, &c, 
signed on behalf of the company. 
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If the company is unfortunate, it must be 
wound up in the Court of Bankruptcy, which 
has jurisdiction in the place in which the regis- 
tered office of the company is situated, unless 
it should happen to be a company formed 
for working a mine in Devon and Cornwall, 
and subject to the jurisdiction of the Stannaries ; 
and in this event it must be wound up in the 
Court of the Vice-Warden of the Stannaries. 

The liability of shareholders in these com- 
panies is distinctly restricted by the Act to 
the amount of the share of the subscribers. 
Suppose, for example, that Mr. Pilgrim has ten 
shares of £l each in a limited company, upon 
which only 10s. have been paid, he is liable to 
the amount of his unpaid subscription, namely, 
five pounds, and no more. 

The Act also provides that, in the event 
of the company being wound up, any per- 
son who has ceased to be a holder of any 
shares within the period of one year previous 
to the commencement of the winding-up, shall 
be deemed liable just as if he had not ceased 
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to be a shareholder: for example, Mr. Pilgrim 
sells ten £l shares, on which 10s. per share 
has been paid, on the 1st January, 1860. 
On the 31st of December, 1860, the company 
is ordered to be wound up. Mr. Pilgrim is 
then as much liable to pay the remaining five 
pounds as he was before he sold them; had 
a period of twenty-four hours more elapsed, 
he would have been free altogether. 

If I might venture to express an opinion on 
the subject of limited liability and unlimited 
liability, after having heard the arguments' 
which have been adduced, I am inclined to 
think that limited liability is not altogether 
based on a sound principle ; I may be wrong, 
but I cannot help believing that a company ought 
to be as much liable for its debts as an individual 
My own impression is, that the public were driven 
to it in consequence of the bad working of our 
complicated and entangled joint stock laws. If 
the Legislature had granted to shareholders of 
companies, when in difficulties, a quick, eco- 
nomical, and just method of paying their debts 
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(and this might and yet may be done), I do not 
believe that we should have heard so much 
about limited liability. 



To Conclude: 

All companies established and registered 
under the Joint Stock Act of 1856 and 1857 
as limited are incorporated simply, and therefore 
carry with them limited liability to the share" 
holder. 
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CHAPTER XIV. 



MINES. 



The recent Joint Stock Act, 1857, expressly 
enacts, that all trading companies consisting of 
more than twenty persons, unless they are 
registered as limited or unlimited companies, 
or are incorporated either by Royal charter 
or Act of Parliament, or are engaged in work- 
ing mines within the jurisdiction of the Stan- 
naries, shall be severally liable for the whole 
debts of the partnership. 

The effect of this enactment is, that all 
mining companies which consist of more than 
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twenty persons who carry on their business out 
of the counties of Devon and Cornwall must 
register themselves under the Joint Stock Act, 
either as a limited company or otherwise ; and 
the question of the liability of shareholders in 
cost-book mines established out of the jurisdic- 
tion of the counties of Devon and Cornwall will 
at last be definitely set at rest, because such 
mining companies will now no longer be called 
" Cost-book Mining Associations," but associa- 
tions regulated by the provisions of the Joint 
Stock Acts, 1856-7. 

With regard to the liability of shareholders 
in cost-book mines situated in the counties 
of Devon and Cornwall, they are governed 
by ancient custom, and shareholders in such 
companies may consider themselves tolerably 
safe; certainly they might make themselves 
liable if they distinctly gave their manager 
or purser leave to pledge their credit, but not 
otherwise. Some bankers* in Penzance, in 

• Bioketts v. Bennett, 4 C. B. 686. . 
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1847, sued two of the co-adventurers in a mine 
called the Wheal Providence, carried on upon 
the cost-book principle, and divided into 128 
shares of £15 each; 99 of these shares were 
possessed by one Alexander Robinson and his 
son. The two defendants held between them 
nine shares and a half. Alexander Robinson 
was the manager of the mine, and borrowed 
money from the plaintiffs, but he admitted 
that he had no express authority to borrow 
money, and that the defendants had no notice 
that he had done so ; and the Court of Com* 
mon Pleas decided that one of several co- 
adventurers in a mine has not as suck any 
general authority to pledge the credit of the 
company by borrowing money, and that the 
fact of his having the general management of 
the mine made no difference in the absence 
of circumstances from which an implied au- 
thority for that purpose could be inferred. 

Vice-Chancellor Eindersley in the recent case 
of Sibley v. Mintonf defined a cost book mining 

* 27 L. J. Chan. 53. 
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association company to be a " monster partner- 
ship/' and not a joint stock company. 

We sometimes hear of an association called a 
€i SoctiU en commandite" or a i( SoctetS anonyme" 
The prospectus of these associations may perhaps 
bear upon its face an announcement to the 
effect that, the shares being to bearer, no deed 
need be signed, and that the shareholders are 
liable only to the extent of their shares ; but let 
me remind the shareholder again that the new 
joint stock law provides that all trading associa- 
tions of persons numbering more than twenty 
who are not included in the three classes which I 
have just mentioned at the commencement of 
this chapter, shall be severally liable for the 
whole debts of the partnership. 

All reasonable persons therefore would pre- 
sume that any company calling itself a com- 
pany Ct en commandite" established abroad after 
the 3d of November, 1856, for procurement of 
gain in this country, would as a matter of course 
carry with it unlimited liability; and even sup- 
posing that the affairs of the company are wholly 
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carried on abroad, should it happen that the 
statutes enable the manager of the company to 

pledge the credit of the company, the share* 

« 

holder could legally be sued in an English court 
of law, although such debt had been incurred 
out of this country. 
I shall now conclude by saying — 

(1) That all mining companies consisting of 
more than twenty persons, which work out of 
the counties of Devon and Cornwall, must be 
registered under the new Joint Stock Acts. If 
they are registered as limited companies, they 
carry with them limited liability ; if not, they 
carry with them unlimited liability to the share- 
holder. 

(2) That all mines worked in Devon and 
Cornwall, and in which the cost-book principles 
are strictly carried out, carry • with them limited 
liability to the shareholder. 
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CHAPTER XV. 

SHAREBROKERS. 

A sharebroker,* was defined by the late 
Baron Alderson to be " A person who acts as a 
mediator or go-between, for the purpose of 
making contracts between man and man." 

By an Act of Parliament, f which became 
law in the time of Queen Anne, it was provided 
that all brokers who shall act as brokers within 
the City of London and liberties thereof shall 
from time to time be admitted so to do by the 



• MUford v. Hughes, 16 M. & W. 175. 
t 6 Anne, c. 16. 

M 
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Court of Mayor and Aldermen of the said city 
for the time being ; that they shall pay to the 
Chamberlain of the said city the sum of forty 
shillings on admission, and shall also yearly pay 
to the same uses the sum of forty shillings 
upon every twenty-ninth day of September. 

It has long since been settled by the Court > 
of Queen's Bench,* that a stockbroker is a 
broker within this statute, and that he is liable 
to the penalties thereof. 

A London broker, f not qualified under this 
statute, cannot recover at law the amount of 
his fees. 

By another Act of Parliament,} which be- 
came law in the time of King George the 
Second, all brokers are compelled to keep a 
book or register called "The Brokers' Book," 
in which they must enter an account of all con- 
tracts, agreements, and bargains, on the day of 
making them, together with the names of the 



• Clarke v. Powell, 4 B. & Ad. 846. 
t Milford v. Hughes, 16 M. & W. 174. 
% 7 Geo. 2, c. 8. 
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principal parties, as well buyers as sellers ; and 
any broker who omits to keep such a book, or 
to register such contracts or agreements, shall 
for every such offence or omission forfeit or pay 
the sum of fifty pounds, to be recovered by 
action, bill, plaint, or information, in any of Her 
Majesty's Courts of Record at Westminster. 

Of the penalty so recovered, one moiety goes 
to the use of the Crown, and the other to the 
informer. 

It is the custom* and established usage on 
the principal stock exchanges in this country 
for brokers to make the contracts for their prin- 
cipals in their own name, and not in the name 
of their clients. 

A sharebroker employed to purchase shares 
does not undertake to procure them absolutely, 
but only to use due and reasonable diligence to 
endeavour to do so.f 

And it has become settled law, that a broker 
has an implied authority to act according to 

* Child v. Morley, 8 T. R. 816. 

t Fletcher v. Marshall, 15 M. & W. 775. 

M 2 



164 SHAREBROKERS. 

the rules of the Stock Exchange, and it is im- 
material if the principal is aware of them or 
not.* 

I subjoin some reported cases which may be 
interesting under this head : — 

A broker received an order to purchase 5(X 
shares in a foreign company. At that time 
there were no shares in the market, the foreign 
Government not having authorized its esta- 
blishment ; but letters of allotment were then, 
according to the evidence of the secretary of 
the Stock Exchange and others conversant 
with the usage, bought and sold in the market 
as shares. The defendantf refused to accept 
the letter of allotment ; but it was held by the 
Court of Exchequer that this was a good execu- 
tion of the order. The Lord Chief Baron Pol- 
lock said : " Persons who employ members of 
the Stock Exchange to transact business of this 
kind for them must be bound by its rules; 
therefore the defendant cannot avail himself 



* Sutton v. Tatham, 10 Ad. & E. 27. 
t Mitchelljr. Nervall, 15 M. & W. 308 
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of his supposed ignorance on the Stock Ex- 
change." 

In another case,* a party instructed a broker 
by the name of Bayliffe to sell for him 
in Liverpool 20 shares. Mr. Bayliffe sold 
them to Messrs. Finlay; the shares were not 
delivered. Messrs. Finlay bought others, and 
claimed the difference between the market 
price and the contract price. Mr. Bayliffe 
paid the difference, and brought his action 
to recover the difference. It was proved that 
the usage was, among brokers of the Liverpool 
Stock Exchange, to be responsible to each 
other on these contracts, and that the de- 
fendant was cognizant of the usage. It was 
held by the Court of Exchequer that the 
defendant was liable for the difference. 

In another case,f a publican residing at 
Swansea, in Glamorgan, wrote as follows, to 
Mr. Wilkins, a sharebroker in London: "Dear 
Sir, — I see Vale of Neath Shares quoted 30s. 

* Bayliffe v. Butterruorth, 1 Ex. 425. 
t Bayley v. Wilkins, 7 C. B. 886. 
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discount — will you buy me twenty shares at 
that price, one shilling more or less : do the 
best you can*" At the time the shares were 
purchased a call was made — the seller, a Miss 
Bennet, haying paid the calls in otder to enable 
her to make the transfer, Mr. Bayley* who by 
the rules of the London Stock Exchange was 
personally liable, paid the money. It was held 
by the Court of Common Pleas that Mr. Bayley 
could recover. Chief Justice Wilde said: "The 
defendant resists on the ground that he was 
ignorant of the fact of the call haying been 
made at the time he contracted to buy the 
shares; his broker was probably ignorant of 
the fact, but he knew that calls wouid be 
made : I think the fair restdt is, that he autho- 
rized the; plaintiff to act as principal, to instate 
the liability and make the payment/' 

In another case** the principal said to fc 
broker by mistake, Sell 250 shares, nteanihg 
50. The principal asked if he could avoid the 

-r 

♦ Sutton v. Tatkam, 10 Ad. & E. 27. 
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bargain ; the broker said " No." By the rules 
- of the Stock Exchange the brokers do not 
name a principal; if the seller does not com- 
plete his contract the purchaser buys them, and 
the seller is bound to make good the loss. The 
broker paid the difference; and it was held by 
the Court of Queen's Bench that the principal 
was liable to the broker. 

In another cade,* a party requested a firm of 
brokers on the 14th of August to buy thirty 
scrip shares in the Limerick and Waterford 
Railway ; the brokers buy the shares and pay 
the prices. The scrip was bought for the 
29th of August. On the 26th of August the 
buyer sends the price and commission amount* 
to £148 10s. to the brokers, asking that the 
scrip should be returned. On the 22dof 
August the company had called in the scrip 
for registration, which made the delivery im- 
possible. Before the shares came out a call 
of £5 per share was made* The selling brokers 



m_MJUtf»-kMd_Mi>ilu4-aki> 



* MeEwen y. Woods, 11 Q. B. 13. 
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demand of £150 for the call The buyer 
refused to pay the call, denied his liability, 
and claimed the shares without such payment ; 
the shares were sold by the brokers at a loss of 
£226. The buyer then brought his action for 
the £148 10s., and it was held by the Court of 
Queen's Bench that he could not recover. 

One Hogg,* an authorized agent of a Mr. 
Stables, asked Mr. Pollock, a broker in Leeds, 
to purchase ten shares. Mr. Pollock bought 
them, received the scrip, and sent to Hogg the 
following note : — " 3d Sept., 1845 : Bought 
you ten shares in the Huddersfield and Man- 
chester Railway, at £28 per share ; for Mr. 
Stables, Leeds ; brokerage five shillings per 
share." On the 5th of September Hogg sends 
the following letter : 

" Leeds, 5th September, 1845. 

" Gentlemen, — Mr. John Dennison, of Yea* 
don, for whom the ten shares were purchased, 
has neglected to come down to-day according 
to his promise, but I have just seen some of his 

• Pollock v. Stables, 12 Q. B. 765. 



SHAREBROKERS. 169 

friends, who inform me that he will be here to- 
morrow without doubt, and that the scrip will 
be taken up in the forenoon. In the meantime 
I beg to express my regret that through this 
person's neglect both you and others, as well as 
myself, should be so greatly inconvenienced. 
— I remain, &c, Geo. Stables." 

The shares were subsequently sold out at 
£19 10s. per share; the loss of £85 10s. was 
paid by Mr. Pollock to the seller ;. Mr. Pollock 
brought his action to recover the balance, and 
recovered it. 

In an action* brought to recover damages 
for the non-acceptance of shares, the measure 
of the damages is the difference of the prices 
of the shares on the day when they ought to 
have been accepted, and on the day when they 
were resold, such resale being within a reason- 
able time. 

A bill was filed f against certain shareholders, 
containing, inter alia, numerous searching in- 



* Stewart v. Canty, 8M.&W, 160. 

t Short v. Mercer, 18 L. J. N. S. Ch. 490. 



170 8HAKEBROKBBS. 

then tendered the shares to the brokers with a 
terrogatories a* to the stock transactions and 
ownership of certain shares. The brokers re- 
fused to answer, on the ground that they might 
be subjected to the penalties of the 8th section 
of 7 Geo. 2, c 8, which provides that all per- 
sons who buy or sell stock in the funds of 
which they are not possessed shall forfeit £500, 
and that all brokers negotiating such sales shall 
forfeit £100. The Lord Chancellor of Eng- 
land decided that tfie brokers were entitled to 
protection from discovery. 

But the fact of persons assuming to act as 
brokers within the city of London induces a 
belief in parties employing them that they art 
duly qualified, and they cannot protect them- 
selves from a discovery of dealings between 
themselves and their principals by alleging that 
they may be subject to penalties for acting as 
brokers without having been admitted under 
57 Geo. 3, c. 60.* 

* Robinson v. Kitchen, 25 L. J. Chan. 354. 
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In another case* a bill was filed against some 
brokers for discovery of certain sales. The de- 
fendants said that certain of the transactions 
were illegal, and that by disclosing them they 
would put themselves in peril. It was held 
that they were bound to answer as to the legal 
transactions. 

Remuneration of Brokers. 

Brokers are not permitted, by force of a 
statute passed in the 10th year of Queen 
Anne's reign,f to take more than two shillings 
and ninepence for every £100, and so on in 
proportion, for buying or selling any "tallies, 
orders, exchequer bills, exchequer tickets, bank 
bills, or any share or interest in any joint stock 
erected by Act of Parliament, or by letters 
patent under the great seal or bonds of any 
company" thereby erected. 

* Fisher v. Price, 11 Beav. 194. 
f But brokers may take a larger brokerage in other 
cases : see the case of Mcke v. Meyer, 3 Camp. 412. 
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For every such offence brokers are liable to a 
penalty of twenty pounds, with full costs of suit, 
to be recovered by any one who chooses to sue 
for it by action of debt, bill, plaint, or informa- 
tion. 

The law* also provides that " no scrivener, 
broker, solicitor, or driver of bargains" for 
obtaining money y shall take above five shillings 
for £100 for a year for brokerage, nor above 
one shilling besides stamp duties, for making or 
renewing any bond, under pain of fine and im- 
prisonment 



Stock Jobbing. 

An Act,f which still remains in force, was 
passed in the year 1734 to prevent " the 
infamous practice of stock jobbing." The Act 
provides, among other things, that all persons 
buying or selling stock in the public funds, of 



* 12 Anne, c. 16. 
t 7 Geo. 2, c. a 
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which they are not actually possessed, may 
be sued for the sum of £500 ; and all brokers 
who negotiate such contracts may also be sued 
for £100. 

It has been held that jobbing in " omnium" 
comes within the provisions of this Act, but 
that jobbing in railway shares* does not. 

And recent cases show also that " time bar- 
gains" in the foreign funda do not come within 
the Act. 

However, let shareholders be content with 
buying and selling such stock as they really 
possess, and it will be better for themselves and 
all other parties. 

But it is time to conclude this chapter. 

* HeweU v. Price, 4 M. & G. 365. 
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CHAPTER XVI. 



TRANSFER OF SHARES. 



It was my intention originally to have writ- 
ten on this subject elaborately, but space will 
not permit me. I shall defer this task, there- 
fore, until a future occasion. All that I intend 
doing now is to state briefly some of the gene- 
ral principles of the law concerning the Transfer 
of Shares ; and I shall at the same time present 
to the " Transferring Shareholder" some of the 
game in the shape of a few cases well basted by 
the arguments of counsel, and soundly cooked by 
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the judges of our superior courts of common 
law and equity, and which game I have for 
some time been bagging in the famous covers 
of the Inner Temple Library. All thanks to 
those who kindly allow legal sportsmen the 
entrance thereto, and the privilege of bringing 
down their silent quarries so capitally main- 
tained by their profound preservers. 

In the first place, let me state that transfers 
of shares in companies formed under the recent 
Joint Stock Acts need not be by deed, but by 
a form provided by the Act, or to the like 
effect. This form I shall give elsewhere for the 
information of the tl Transferring Shareholder ;* 
so that in future it will happen that share- 
holders in registered companies, including bank- 
ing companies, limited companies, mining com- 
pules, &c, which are formed under the recent 
Joint Stock Acts, may transfer their shares 

Without A DEED. 

But now let me come to those companies in- 
corporated by Act of Parliament, such as rail- 
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way, dock, canal, gas, cemetery, and such like 
corporations. In all such companies as these 

the law of this country requires that the trans- 
fer must be effected by means of a transfer deed 
duly stamped, and in which the consideration 
must be truly stated. 

There can be little doubt that at the present 
time irregularities of the grossest description 
are of daily and hourly occurrence with re- 
gard to the transfer of shares ; Brokers, job- 
bers, buyers, and sellers, all seem bent as if 
urged on by some impulse to perform the 
business of transferring shares incorrectly and 
irregularly. 

The buyers and sellers of shares are equally 
in fault with the sharebrokers; for if the public 
insisted on their transfers being properly exe- 
cuted, the shareholders would soon second 
their wishes and demands. 

Brokers argue in this way, very probably ; 
they think that the proper legal formalities 
ought to be carried out ; but inasmuch as 
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shares and stock are so continually changing 
hands, that trifling informalities will not much 
matter. 

But these "trifling" informalities, as they 
doubtless think them to be, are frequently, 
very frequently, sufficiently important to vitiate 
and destroy the right of the purchaser of 
shares. 

The law requires that the transfer must 
be by deed. 

Now, let us see what are the requisites of 
a deed. A deed, of course, must have certain 
essential requisites; and if it wants any of 
them, it may be avoided.* 

The essential requisites of a transfer deed 
and all other deeds are — 1st. Proper parties. 
2d. Good and sufficient consideration. 3d. 
Writing on paper or parchment duly stamped. 
4th. Sufficient and legal words. 5th. Beading 
if desired before execution. 6th. Sealing. 
7th. Delivery. 



* Blackstone's Commentaries, vol. 2. 

N 
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If a deed wants any of these requisites it is 
void ab initio. 

It may also be avoided by matter ex post 
facto, as by an erasure, or interlineation, or 
alteration in a material part, unless a memo- 
randum be made thereof at the time of the 
attestation and execution. 

It would then be well for all parties con* 
cerned in purchasing and selling shares to bear 
this in mind, and to recollect that the custom 
(too much in vogue) of executing a transfer of 
shares by the seller in blank, of erasing words 
in the deed, of not restamping such transfer 
when it ought to be restamped, and other such 
like proceedings, are very dangerous. 

For example: In a deed of transfer of 
shares* to A., which had been first executed 
by the seller to B. as buyer, and upon which 
the purchase-money was paid, and which was 
afterwards altered by having the name of B. 

* L. and B. By. C. v. FaircUmgh, 2 M, & G. 674. 
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struck through, and the name of A. inserted, 
and then re-executed by the seller without 
being restamped, such deed was held by the 
Court of Common Pleas to be utterly void. 

The Court of Exchequer had to adjudicate 
upon a case* some few years since, where 
a transfer of shares had been executed by 
the seller with the name of the purchaser 
in blank; and the Court held that the transfer 
was utterly void. 

Mr. Baron Parke (now Lord Wensleydale), 
in delivering judgment, said, with great force, 
" It was wholly improper, if the name of the 
buyer was left out, to allow it afterwards to be 
filled up by an agent appointed by parol, and 
then delivered in the absence of the prin- 
cipal as a deed. It is a violation of the 
principle that an attorney to execute and 
deliver a deed for another must himself be 
appointed by deed. In truth this is an at- 

• HMUwhite v. McMorine, 6M.&W. 200. 

N 2 
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tempt to make a deed transferrable and ne- 
gotiable like a bill of exchange or exchequer 
bill, which the law does not permit." 

Until the deed of transfer has been regis- 
tered by the buyer,* whose duty it is to 
procure the deed to be registered, the seller 
or transferror, who still continues the regis- 
tered owner, is liable for all subsequent calls. 

And formerly the law did not imply a pro- 
mise on the part of the sellerf to indemnify 
the purchaser against future calls; but com- 
mon sense has never yet deserted our Courts 
of Common Law, and it is now settled that 
there exists an implied contract on the part 
of the buyer of shares to indemnify the seller 
for all calls which may be made, &cj It 
has often happened that a person sells his 
shares to a party who refuses to register, 
the seller therefore remains still on the re- 
gister, and is liable for calls. Common 

* Sayles v. Blane, 19 L. J. Ex. 19 

t Humble v. Langston, 7 M. & W. 517. 

% Walker v. Bartlett, 18 C. B. 845. 
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honesty and common sense both proclaim that 
it would be most unfair if the seller cannot 
get back from the buyer the money which 
he the buyer is obliged to pay, not for him- 
self, but on account of shares which be has 
sold to the buyer. 

The Common Law Courts, it will be seen, 
indemnify the seller, and the Courts of Equity 
are very stringent on this point. 

On the 18th of January, in the year 1846, a 
Mr. Wynne sold some Newry and Enniskillen 
shares to a Mr. Price.* The transfer deed was 
dnly executed and taken to Mr. Price's office* 
On the 25th of December, 1847, Mr. Wynne 
received a letter from the company, demanding 
payment of calls. It seemed that Mr. Price had 
never registered the shares in his name, and 
consequently Mr. Wynne's name stood as usual 
on the register of the company, f Belief was 
sought in a court of equity, which was granted 
at once ; the Vice-Chancellor said — 



me v. Price, 5 R. C. 465. 
t Shaw v. Fisher, 5 R. C. 461. 
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"The defendant is bound to have himself 
registered, so as to relieve the plaintiff; he must 
pay the calls that have been made since the 
sale, and indemnify the plaintiff against all 
future calls in respect of the shares. 1 ' 

It is, strictly speaking, the buyer'* business to 
tender to the seller a conveyance for execution; 
if he does not, he cannot maintain an action* for 
not transferring the shares. The buyer ought 
also to see that the deed of transfer is regis- 
tered. 

On the other hand it is the duty of the seller 
to do all on his part that is necessary to vest 
the shares in the buyer, f 

Colonel Archer, the holder of shares in a 
railway company, conveyed them with other 
property by deed, in consideration of 10s., and 
the natural love and affection he bore to his 
sister, a Mrs. O'Flaherty, to a trustee in trust 
for her.J 

* Stephens v. De Medina, 4 Q. B. 422. 

f Willtmson v. Lloyd, 7 Q. B. 27. 

t CopeUnd v. N. E. By. C, } 6 E. & B. 277. 
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The Court of Queen's Bench held that this 
conveyance, although not a sale, was a transfer 
within the meaning of the Companies Clauses 
Act, sections 14, 15, 16, and not a transaction 
within sections 18 and 19 ; and that the trustee 
was not entitled to be registered as holder of 
the shares, without delivering the deed to the 
secretary, to be kept by him as provided by 
section 15. 

This case shows, that a company is justified 
in refusing to register a memorial of a deed 
transferring shares where the deed differs from 
the ordinary statutable form of conveyance. 

Transfers are sometimes forged; and one of 
the best securities against fraud would be, I 
think, to adopt a practice carried out in the 
registration offices of some of our large com- 
panies. When the secretary of these companies 
receives a transfer deed for registration, he im- 
mediately communicates with the party from 
whom it purports to be made and signed, telling 
him that it will not be necessary for him to 
reply in case all is right. 
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But I must now finish this chapter. And if 
the "Transferring Shareholder" is not an epi- 
cure, I hope he will make a tolerably good meal 
of the game which I have hunted down for 
him; and I now leave him for the present, 
heartily wishing him (two of the greatest 
blessings in life) a good appetite and a pleasant 
digestion. And so, " Transferring Shareholder/' 
for the present farewell. 
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CHAPTER XVIL 



STAMPS. 

I have said that a transfer of shares in rail- 
way and other companies, requiring the au- 
thority of Parliament, must be by deed duly 
stamped. Now, the amount of the stamp is 
regulated by an Act of Parliament;* and it 
might perhaps be useful to a shareholder to see 
at a glance the sum which he would have to 
pay for a stamp on the purchase of shares ; the 
amount is regulated by an Act which received 
the royal assent on the 14th August, 1850. 

* 13 & 14 Vic. c. 97. 
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The stamp duties payable on a transfer deed 
of shares are — 

£ s. d. 
Where the consideration or purchase-money 

shall not exceed £26 

Exceeding £26, not exceeding £60 



60 
76 
100 
126 
160 
176 
200 
226 
260 
276 
300 
360 
400 
460 
600 
660 



» 



a 



ii 



91 



11 



11 



11 



11 



11 



11 



11 



11 



11 



11 



11 



11 



• a « 


2 


6 


£60 . 


5 


O 


75 . 


7 


6 


100 . 


10 





126 . 


12 


6 


150 . 


15 





175 . 


17 


6 


200 . 


1 





226 . 


1 2 


6 


250 . 


1 5 





275 . 


1 7 


6 


300 . 


1 10 


O 


360 . 


1 15 


O 


400 . 


2 


O 


460 . 


2 5 





500 . 


2 10 


O 


550 . 


2 15 


O 


600 . 


3 






And exceeding £600. then for every £100, 
or fractional part of £100 



10 O 



The stamp duty on bonds in England and 
Ireland, and personal bonds in Scotland, given 
as a security for the payment of any definite 
and certain sum of money ii 
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Not exceeding £50 .... 

Exceeding 1 £50, not exceeding £100 . 

100 „ 150 . 

150 „ 200 . 

200 „ 250 . 

„ 250 „ 300 . 

Exceeding £300, then for every £100, or 

fractional part of a £100, the sum of 



)} 



99 



»> 
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6 
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6 
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The stamp duty on transfers of mortgages is 
as follows : — 

Where no further sum of money or stock 
shall be added to the principal money or stock 
already secured, if such principal money or 
stock already secured shall not exceed in 
amount or value in the whole the sum of 
£1400, the same duty as on mortgage or 
wadset for the total amount or value of such 
principal money or stock. And if such principal 
money or stock shall exceed in amount or value 
in the whole the sum of £1400, £l 15s. 

And where any further sum of money or 
stock shall be added to the principal money 
or stock already secured, the same duty as on a 
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mortgage or wadset for such further money or 
stock only. 

And in all other cases not expressly provided 
for, £l 15s. 

The stamp duty is calculated according to 
the average selling price of the stock on the 
day or on either of the ten days preceding 
the day of the date of the deed of transfer; 
and if it should happen that no sale has taken 
place within such ten days, then according 
to the average selling price thereof on the 
day of the last preceding sale. 

The Court of Exchequer* has decided that 
a deed by which several persons jointly convey 
their separate interests in certain shares in 
an incorporated company does not require 
several stamps, but one ad valorem stamp is 
sufficient. 

The Court of Exchequer! has also decided 
that railway shares are not "goods, wares, 



* Wills v. Bridge, 4 Ex. 193. 

t Knight v. Barber, 16 M. & W. 66. 
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or merchandise/' within the exemption of the 
Stamp Act ; and, therefore, at a trial in a law 
court a written contract for the sale of or 
purchase of shares cannot be given in evidence 
without being stamped. 

I may, however, observe that a verbal con- 
tract for the sale of shares is perfectly good ;* 
the law does not require such a contract to 
be in writing. It is safer and better, of course, 
for all parties that it should be in writing ; and 
such a practice is a most desirable one. 

It was held by the Court of Queen's Bench 
that a transfer deed only requires an ad valorem 
stamp, j even if it should contain a covenant 
" incident to the sale and conveyance of the 
property sold." 

We have seen that the Companies Clauses 
Act$ provides that the consideration must be 
truly stated. 

Now the consideration money set forth in 

* Bradley v.Holdsworth, 3M.&W. 422. 
f WoUeley v. Cox, 2 Q. B. 321. 
J 8 & 9 Viq. c. 1,6. 
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a transfer deed may differ from that which the 
first seller will receive, owing to subsales by the 
original buyer; and, therefore, a party might 
say, " The consideration is not truly stated here, 
and consequently the transfer is void." 

But this is not so, because by an Act of 
Parliament passed about* thirty-two years since, 
it was provided that in such cases as these the 
consideration money paid by the sub-purchaser 
shall be the one inserted in the deed as re- 
gulating the ad valorem duty. The words 
of the Act are — 

" And where any person having contracted 
for the purchase of any lands or other property, 
but not having obtained a conveyance thereof, 
shall contract to sell to any other person, 
and the same shall in consequence be im- 
mediately conveyed to the sub-purchaser, the 
principal or only deed or instrument of convey- 
ance shall be charged with the said ad valorem 
duty in respect of the purchase or considerar 

* 55 Geo. 8, c 184» 
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tion money therein mentioned to be paid or 
agreed to be paid by the sub-purchaser." 

And this is all which I think it necessary 
to mention to the shareholder on the subject 
of Stamps. 
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CHAPTER XVni. 



8HAREHOLDIANA, 



Mu. Manfit, the tailor, lately made a suit 
of clothes for Mr. Pilgrim, the merchant. Upon 
the completion of his work Manfit carefully put 
by all the little cuttings, parings, and snippings 
— they might come in useful some day Manfit 
thought. 

I have now nearly finished my book ; and at 
this stage I find my table scattered with all 
sorts of little odds and ends which I have not 
worked up. There they are, sine ordine et refer- 
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entia," as the logicians have it. There are two 
courses open to me: one is to put them into 
my waste paper basket, the other is to pursue 
the course always adopted by worthy Mr. 
Manfit, who never destroys anything. If, then, 
the shareholder will accept an olla podrida, or 
medley dish, compoeed of my snipping* I shall 
be glad to give it to him ; and as such an entree 
ought to have a name, I shall take the liberty 
(" licet produeere rumen ") of calling it a Share- 
holdiana." 

Calls. 

The Court of Queen's Bench* has held that 
the notice of the call, and the call itself, are 
two distinct things. The resolution of the 
directors that a call shall be made is itself the 
call within the meaning of the statute. 

» 

- Therefore, a shareholder cannot transfer his 
share after the directors have made the call, 

* Took v. Londonderry, R.C. 1. 

O 
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although he has executed a deed of transfer 
before the notice of the call was served upon 
him. 

A call made payable by instalments is good/ 
but an action of debt will not lie for the reco- 
very of an instalment before the time for the 
payment of all the instalments has arrived. 

To maintain an action for a calif the defen- 
dant's name must be on the sealed register. A 
person bought shares before a call was made, 
the certificates were sent into the company, 
with a claim to be registered. The name of 
the applicant was entered on a draft register of 
shares, a receipt for the scrip was sent, but 
inasmuch as his name was not on the sealed 
register it was held that the company could not 
recover. 

The holder of shares^ is not entitled to exe- 



• London and N. W. B. v. M' Michael, 20 L. J. Ex. 
233. 

t Nervry and EnniskUlen B. C. v, Edmunds, 17 L. J. 
Ex. 102. 

: Hall t. Norfolk Estuary Co., 21 L. J. Q. B. 04. 
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cute an effectual transfer by deed of his shares 
until all calls due at the time have been paid, 
and the secretary is warranted in refusing to 
register a deed of transfer executed while the 
calls are due. 

The covenant of a shareholder to pay calls 
binds his executors.* 

A company cannot make a party liable for 
calls before they have given him a title to the 
shares by putting his name on the sealed 
register.f 

If a subscriber to an undertaking receives 
scrip and then sells it, and is put on the register 
without his consent, he is still liable for calls s6 
long as his name remains on the register.} 

It has been held that an action§ would not 
lie against a person who had transferred his 
shares after the call had been made, and before 



* Wills v. Murray, 4 Ex. 843 ; Beg. v. Wing, 17 Q. R 
646 ; In re Hall, 7 R. G. 503. 
t Nervry and JEnnis. B. C. v. Edmunds, 2 Ex. 118. 
% Mid. Q. W. B. v. Gordon, 16 M. & W. 805. 
§ Aylesbury B. 0. v. Mount, 4 M. & G. 651. 

O 2 
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it was payable, and after the transfer had been 
duly entered by the company. 

It has been previously stated that the reso- 
lution to make the call, and the call itself, are two 
distinct things.* A resolution to make the call 
by the directors need not specify time or place 
for payment. The time and place must be 
notified by a twenty-one days' notice to the 
shareholders. 

In the form of declaration given by the 
statute in an action for calls, f the allegation 
that the defendant is the holder of shares 
means that he was the holder at the time the 
call was made. 

A purchaser set up as a defence to calls, among 
other things^ that the directors had fraudulently 
declared large dividends, though they had made 
losses instead of profits, and that he was in- 
duced to take shares owing to the representa- 
tion of the law agent of the company* It was 



* Nervry and En. v. Edmunds, 2 Ex. 119. 
t Belfast and D. C. v. Strange, 1 Ex. 739. 
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held* that the company were not bound by the 
representations of their law agent, although he 
also happened to be a shareholder ; but if 
directors make false representations, and fioti- 
tiously enhance the price of shares for their 
own benefit, the transfer may be set aside. 

A testator's estate is liable to pay, as well 
the calls made before as those made after his 
decease, with interest at 5 per cent.f 

Infancy. 

Infants may be shareholders, but they can- 
not be made liable for calls, &c, if they repu- 
diate their contract within a reasonable time 
after their attaining the age of twenty-one. 

Baron Parke (now Lord Wensleydale) said, 
in a recent case : J " Our opinion is, that an in- 
fant is not absolutely bound, but is in the same 
situation as an infant acquiring real estate or 



* Barnes v. Pinnell, 13 Jur. 897. 

f Fyler v. Fyler, 2 R. C. 813. 

X N. W. By. C. v. M< Michael, 5 Ex. 114. 
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any other permanent interest, he is not de- 
prived of the right which the law gives to every 
infant, of waiving and disagreeing to a purchase 
which he has made ; and if he waives it, the 
estate acquired by the purchase is at an end, 
and with it his liability to pay calls, though the 
avoidance may not have taken place till the 
call was made." 

A holder of shares* was sued for calls ; his 
defence was, that he was a minor when he 
became a shareholder, and that he had not been 
registered anew since he had attained his age. 
It was held that he was liable. 

Mr. Justice Earle said : " The act of per- 
mitting his name to continue registered, is in 
my opinion a ratification." 

And in another case,f an infant was held 
liable, because he had not disaffirmed and re- 
pudiated the contract. 

But where an infant repudiated the contract, 



* Cork and Bandon R. C. v. Cazenove, 10 Q. B. 935. 
t Leeds and Thirsk v. Fearnley, 4 Ex. 26. 
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and gave notice to the company that he held 
the shares at their disposal, it was held to be a 
good defence.* 

But this repudiation must be made within a 
reasonable time after defendant has come of 
age.f 

Married Woman. 

A married woman can maintain an action 
against a company in her own name for divi- 
dends. 

One Ann Dalton,} a married woman, bought 
with moneys, earned by her partly before and 
partly during coverture, railway stock in her 
name, and was registered as a proprietor; the 
stock so bought was transferred to another per- 
son by means of a forged deed. She brought an 
action against the company; and the Lord 
Chief Justice Jervis, of the Common Pleas, in 
delivering judgment, said : 



* Nervry and Ennishitten By. C. v. Coombe, 3 Ex. 506. 
t Dublin and WiekUnv C. v. Black, 22 L. J. Ex. 94. 
% Dalton v. Midland By. C. 13 C. B. 474. 
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" It is settled law, that a married woman, 
though incapable of making a contract, is 
capable of having a chose in action conferred 
upon her which will survive to her on the death 
of her husband, unless he shall have interfered 
by doing some act to reduce it into possession. 
On this principle the plaintiff, though a married 
woman, acquired as a chose in action a right 
to the dividends which, unless controlled by her 
husband, would survive to her, and might have 
been unobjectionably put in suit by her and her 
husband jointly; and this being so, it is plain 
that the nonjoinder of the husband as a plain- 
tiff is only matter for a plea in abatement." 

Forgery. 

A forgery of the scrip certificate of a rauVay 
has been held by the Court of Exchequer not 
to be a felony, but a misdemeanour* 

Directors of companies, by adding two or 
three words to the form of certificate given in the 
Companies Clauses Act, could easily make it 
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"a warrant, order, or acquittance," and the 
forgery of Buch a document would then be 
a felony. 

If a principal buys shares in a railway from 
a broker who buys them in open market, and 
which turn out to be forged, the proper ques- 
tion, it seems by a decision of the Court of 
Exchequer,* is not to ask the jury whether the 
shares were genuine or not, " but whether they 
wqre the shares which were selling in the 
market as such shares;' 9 for if one person 
chooses to sell and another to buy such a 
commodity, the buyer then has all he con- 
tracted for. 

It does not yet seem to be decided to what 
extent a broker warrants the genuineness of 
the article sold by him. 

A stockbroker who has innocently sold forged 
scrip certificates and handed oyer the proceeds 
of the sale to his principal, and on the discovery 
of the forgery repaid to the purchaser the value 

* Lomert v. Eeath, 15 M. & W. 486. 
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of such certificates put on them by the com- 
mittee of the Stock Exchange, cannot recover 
against his principal beyond the amount of the 
proceeds of such sale and interest thereon.* 



Trustees. 

Pending a bill in Parliament for forming 
a dock company, certain subscribers subscribed 
for 9000 additional shares to make up the 
amount required by the standing orders of 
the House of Lords. Afterwards, but before 
the bill passed, these persons sign a declara- 
tion that they held the additional shares in 
trust for the company; after the bill had 
passed, a meeting of the company resolved 
that the trust should be annulled, and the 
shares be transferred to the secretary for the 
use of the company; no transfer, however, 
was made. The directors made calls, and it 
was held that the subscribers for the addi- 

* Westrop v. Solomon, 8 C. B. 346. 
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tional shares were bound as trustees to pay 
the calls in respect of those shares.* 

Messrs. Moss, bankers, advanced money to 
one Cameron on the security of railway shares ; 
they were transferred into the name of Messrs. 
Moss's cashier to secure Messrs. Moss, and 
subject thereto for Messrs. Moss. The cashier 
died insolvent. It was held that Messrs. Moss 
were not liable at the suit of the company for 
arrears of calls.f 

An Act provided that notices made by the 
trustees of a company should be signed by 
three or more of them, or by the clerk or 
clerks to the trustees. The notices of the 
calls were signed by the clerk of the clerks. 
Held that nwh signing was not a compliance 
with the Act4 

Testator. 

A testator left by will to Mr. Arthur Oakes 

* Prestonv. Grand Junction Dock Company, 11 Sim. 327. 
f New. and Enniskillen R. C. v. Moss, 14 Beav. 64. 
I Miles v. Bough, 3 Q. B. 845. 
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all his Great Western Railway shares and 
all other shares he might have at the time 
of his death. The Court of Chancery held* 
that this passed the shares which he the tes- 
tator held at the time of his will, and which 
afterwards were converted into stock ; but that 
it did not pass stock purchased by the testator 
afteb the making of his wilL 

A testator at the time of death possessed 
fifty original and seventy purchased shares 
in a railway company.f The call had not 
all been made. By his will he gives thirty 
whole shares in the railway to trustees for the 
benefit of a married woman for life without 
power of anticipation, and thirty shares to 
B.; twenty-five original and five purchased 
shares having been allotted by the executor* 
to each of the legatees, it was held that the 
testator's estate was liable to pay the calls 
on the original and on the purchased shares; 



* Oakes v. Oake*, 9 Hare, 666. 
t Jaques v. Chambers, 4 B. G. 499. 
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a sufficient sum to cover the unpaid calls was 
ordered to be placed to a different account, 
and the income meanwhile paid to the parties 
entitled to the general residue. 

Forfeiture. 

A company under the 29th section of the 
Companies Clauses Act may declare shares 
forfeited, and they can also sue for the calls 
after the shares have been forfeited, as the 
remedy is cumulative.* Baron Alderson said, 
"By section 29 the shares may be forfeited 
whether an action has been brought or not; 
and this seems a legislative declaration, that 
the company may do both, and if so one 
remedy is cumulative upon the other." 

Executors. 

The form of declaration given by the 26th 
section of the Companies Clauses Act, 8 & 9 

* G. N. C. v. Kennedy, 6 R. C. 5 ; Giles v. Eutt, 3 Ex. 18. 
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Vic c. 16, is not applicable in an action for calls 
against an executor where the calls were made 
in the lifetime of the testator.* 

The covenant of a shareholder to pay calls 
binds his executors.f 

A person made a voluntary assignment 01 
turnpike bonds and shares in companies to B., 
in trust for himself for life, and afterwards 
for his nephew; he, however, omitted to ob- 
serve the formalities required by the Turnpike 
Road Act, and the deeds by which the com- 
panies were formed to make the assignment 
effectual. It was held on his death that no 
interest either in the bonds or the shares passed 
by the assignment, and that B. ought to de- 
liver them to his executors4 

Company, $fc. 
A majority of directors have no power to ex- 

i ~ ~ — * — " — _^ 

• Birkenhead Co. v. CoUsworth, 5 Ex. 226. 
f Wills v. Murray, 4 Ex. 843. 
I Searle v. Law, 15 Sim. 95. 



SHAKEHOLDIANA. 207 

elude from the meetings of the company other 
their brother directors.* 

An agreement between two railway com- 
panies, made without the authority of Parlia- 
ment, whereby one company delegated to the 
other all the powers conferred upon it, is op- 
posed to public policy, and is unlawful, f 

Neither is it lawful for a company to apply 
the funds of a company in an application to 
Parliament for other objects than that which 
constituted the company at the beginning.} 

If a company is constituted for objects dis- 
tinctly defined, it will not be permitted to apply 
them to any other purpose, however advan- 
tageous^ 

Neither does the unanimous wish of the 
shareholders make this lawful. |) 



* 8. W. By. v. Bushout, 16 Jur. 238. 

f G. N. B. C. v. E. C. B. C, 9 Hare, 306. 

t 10 Hare, 51. 

§ Mount v. Shropshire and Ches., 13 Beav. 1. 

|| Bagsharo v. E. N. B. f 2 H. & T. 201. 
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Debentures. 

A debenture is granted to A. ; the company 
pay the coupons from time to time till they are 
all exhausted; the company does not apprise 
A., or give him any intimation about payment 
of the debenture. The company afterwards, on 
being applied to, gave the principal. Held that 
A. could recover interest as well* 

Baron Parke said, "If the company wish to be 
free from accruing interest, they must not only 
have the money ready on the day mentioned in 
the debenture, but must give notice of their 
intention to pay." 

If a bond is assigned in accordance with 
section 46, the assignee must sue on it, not the 
original obligee, f 

The effect of this instrument is to pledge the 
title and property of the company as proprietors^ 



• Price v. Q. W. B. } 16 M. & W. 246. 
t Vertue v. E. Angl. Cy. 9 5 Ex. 280. 
% Hart v. E. M. E. C, 7 Ex. 246. 



SHAREHOLDIANA* 209 

but not their stock or property as carriers, or 
the soil of the railway. A judgment would be 
satisfied out of their property belonging to them 
as carriers, &c. 

Bankrupt 

If a shareholder becomes a bankrupt, his 
shares pass to his assignees if they choose to 
accept them. 

Some shares stood in the name of one Kidder 
who had privately made them over to a Mr. 
Watkins;* Kidder kept the certificates, and on 
all occasions held himself out as the real owner. 
One of the directors and an actuary knew this. 
It was held that this was not sufficient to pre- 
vent reputed ownership. 

One John Vallance deposited some certifi- 
cates of the Brighton Gas Light and Coke 
Company, for securing the repayment of a debt. 
The company had no notice of this, and there 



* Ex parte Wat kins y 2 Mont. & Ayr. 348. 

P 
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was no transfer; he became bankrupt. It was 
held that as he was the reputed owner, that 
his property passed to his assignees.* 

A director of a company mortgaged his 
shares, stipulating that the mortgagee should 
not mention the circumstance to his brother 
directors. The mortgagee acceded. The director 
became a bankrupt. It was held that the shares 
were "in the order and disposition of the bank- 

rupt."f 

A shareholder borrowed, money on a deposit 
of the certificates of shares with an assignment, 
the name of the assignee being in blank. The 
assignee gave a notice of the fact to the com- 
pany before the date of a fiat was issued against 
the depositor, and without notice of an act of 
bankruptcy. It was held that the assignee had 
a valid lien on the shares extending to the 
amount subsequently paid in respect of calls.} 

* 1 Mont. & Chit. 43. 

t Ex parte Nutting, 5 Jur. 829. 

% Ex parte Dobson, 6 Jur. 917. 
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Directors. 



The law with regard to directors publishing 
false accounts may be seen by referring to 
the celebrated case of Burnes v. Pennellf which 
was argued in the House of Lords on the 
12th, 13th, and 16th of June, 1849. The 
effect of this decision is, that if directors of 
a company agree to publish false statements 
of the affairs of a company under such cir- 
cumstances as would show a fraudulent intent 
to deceive, that they may be criminally prose- 
cuted and punished. 

Letters written by a secretary of a railway 
company in answer to letters written to him 
in his capacity as secretary are not evidence 
against the directors.! 

* 2 H. L. C. 497. 

t Burnside v. Dayrett, 3 Ex. 224. 

P 2 
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Erasure. 



Where a deed is altered in a material part it 
ceases to have any new operation, and no action 
can be brought in respect of any pending 
obligation which would have arisen from it 
had it remained entire; but it may still be 
given in evidence to prove a right or title 
created by its having been executed, or to 
prove any collateral fact. Where in an action 
of debt for calls there was an unexplained 
erasure in the deed of settlement of some 
name, which deed had been executed by the 
defendant, it was held that the deed might 
be given in evidence to prove that the de- 
fendant was a shareholder.* 

Shareholders. 

Shareholders are not permitted by the law to 
play fast and loose; it is true that the law 

* Agriculturist Company v. Fitzgerald, 20 L. J. Q. B. 244. 
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requires that the consideration must be truly 
stated, and that the stamp must be a proper 
one. In a recent case a person brought shares 
he received a transfer, with a blank for the 
name of the buyer, stating the consideration 
untruly, which he however forwarded to the 
secretary for registration. It was held by the 
Court that as he had made such a represen- 
tation to the company as induced them to 
register him as a proprieter, that he was pre- 
cluded by his representation from afterwards 
turning round and objecting to the transfer.* 

* Cheltenham R. C. v. Daniel, Q. fi. 281. 
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CHAPTER XIX. 



CONCLUSION. 



Mb. Pilgbim went to his chemist a few 
days ago and asked for a draught, saying, 
" By the bye, Mr. Pillbox, be so good as to 
make it swallowable, for I cannot endure the 
taste of medicine." Courteous Mr. Pillbox 
smiled and said, gracefully, " I will take care to 
disguise it, Mr. Pilgrim." 

Now, the laws affecting shareholders are so 
implicated that they require the skill of an 
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erudite lawyer to interpret them; one com- 
pany is governed by one set of Acts, another 
company is governed by another set of Acts. 
Some Acts restrict the liability of shareholders ; 
others do not. Again: Acts are being con- 
tinually passed which repeal these Acts par- 
tially or wholly. If the shareholder would try 
to unravel a reel of silk all confused, knagged, 
and jumbled up, and would also try to unravel 
the mysteries of those Acts, he would find 
both tasks equally hopeless. 

Now, it seemed to me evident that the share- 
holder would repel with horror and indignation 
any attempt to make him take down these 
horrid notions in their entirety. I know well 
that such expressions as "Provided always/' 
a Be it enacted/' " Interpretation clauses," 
" Saving clauses/' &c., would alarm him, and 
make him firmly and distinctly refuse to take the 
draught I wished to administer. 

I therefore thought that I would " disguise 
the draught/' as good Mr. Pillbox said, and 
essay to make it palatable; and the share- 
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holder will know best himself whether or not I 
have succeeded. 

Let me not, then, be blamed for indulging, 
or trying to indulge here and there in a little 
humour in my humble but earnest efforts to 
make that which is unreadable, readable. If I 
wanted an excuse for this, I might, lawyer like, 
" quote a precedent," in the shape of a popular 
treatise just published by a noble and learned 
lord* 

My work is a small one, but it has taken me 
great and unceasing labour for some time, and 
I now present it to the shareholder, begging 
him to accept it for what it is worth. 

Forgive me, however, if I venture to close 
this little work with an admonition. I am nti 
preacher, and it is not my business, to lecture ; 
but if the shareholder will not be offended let 
me say this. 

If you are a lady, or a clergyman, or a 
medical man, or an officer, or a person inex- 



• A Handy Book on Property Law, by Lord St, 
Leonards, 
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perienced in money matters, and it should 
happen that your means are small, be careful, 
very careful, about buying shares, or specu- 
lating in them. Believe me you would do 
much better for yourself by investing your 
small store in the funds, in mortgages, or in 
railway bonds or preference stock, which 
securities are as safe as any securities can 
well be. 

And should you be engaged in commerce, 
stick to your business with all your strength, 
and avoid " dabbling in shares " as you would 
avoid handling a cobra-capello snake. 

Should you be in any way connected with 
the legal profession, you will appreciate the 
wisdom of Sir Thomas More, the chancellor, 
when he wrote — 

" The man of law, 

Who never saw 
The way to buy and sell ; 

But hopes to rise 

By merchandise, 
Shall never speed him well." 

And if you have ever " dabbled in shares," 
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and have suffered loss and anxiety, dabble in 
shares no more. Your losses you cannot help ; 
think no more about them ; 

" Sperate miseri, 
Cavete felices." 

But, for the present, I must say to the Share- 
holder — Farewell ! Whether or not our part- 
ing is to be a long one depends upon himself; 
and let me now conclude, in the words of 
Horace — 

" Omne tulit punctum, qui miscuit utile dulci 
Lectorem delectando pariterque monendo."* 



* He bears the bell who use with pleasure blends, 
At once delights us, and from fraud defends. 
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Mr. Legislator. — Good morning, Mr. Public , 
how are you getting on in these times! 

Mr. Public. — Well, to tell you the truth, Mr. 
Legislator, I am rather worried to-day. My wife, 
Mrs. Public, has four of her relations up from 
the country, who are now staying with us. It 
seems they have been foolish enough to take 
some shares in certain bubble companies, the 
bubbles have burst, and they are all ruined; 
and they have come up to London to see the 
lawyers. 

Mr. Legislator. — How very dreadful ! Pray, 
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may I ask their names, Mr. Public, I know 
your family so well? 

Mr. Public. — Why, there is Miss Feme-sole, 
my wife's cousin; Captain Sixpounder; Mr. 
Banns, the rector of No-tithes ; and Dr. Stetho- 
scope, from Ireland. 

Mr. Legislator. — And pray what companies 
did they take shares in ? 

Mr. Public. — Miss Feme-sole, poor woman, 
has a very small income, ranging from £80 to 
£100 per annum. She is rather given to ex- 
treme views, and regularly takes the Record. 
Now, in this paper she one day saw an adver- 
tisement heralding the great advantages of the 
"Royal Imperial John Bull Dew Banking Com- 
pany ;" and without consulting any one, she took 
it into her head to invest £100 in the concern. 
The Dew Company has gone to the dogs, and 
poor Miss Feme-sole has come to grief, her entire 
property has fled away, and she is now a beggar. 

Mr. Legislator. — Ah! poor woman, I re- 
member her perfectly, at the Annual Blanket 
Meeting last year held in Clothing Club Village. 
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She was a good creature — I am truly sorry for 
her, she was a real Christian. 

Mr. Public. — Yes, it is very sad. Well, then, 
poor Sixpounder lives in a bedroom near the 
Military and Topsail Club in Pall Mall entirely 
on his half-pay ; he became four years since a 
shareholder in the " Patent Sword Point Com- 
pany" — that has smashed, and poor Sixpounder 
has exploded. Mr. Banns, too, unknown to his 
wife, who would have given him better advice, 
bought shares in the " Great Vulture Land Com- 
pany," its professed object being to supply the 
shareholders with land in America. Poor Banns 
often wrote to the secretary of the company about 
the land and the dividends, he got no reply ; at 
last he went to see if he could find the office, but 
he was unsuccessful — there was neither office, 
lands, directors, secretary, nor anything else. 
Mr. Legislator. — Is this really possible ?, 
Mr. Public. — I pledge you my word of it. 
The company so called was established in Lon- 
don four or five years ago ; it was founded in 
fraud, carried on by trickery, and terminated 
in an ambulatory manner. 
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' Mr. Legislator. — But how about my old and 
worthy friend, Dr. Stethoscope ? 

Mr. Public. — About three years since a very 
respectable looking man called upon the Doctor 
and asked him if he felt inclined to be a con- 
sulting physician to the "Royal Meritorious 
Insurance Society." Poor Stethoscope was 
delighted. The stranger, however, told him 
that it was usual for the medical officer to take 
a few shares; the Doctor willingly took them ; 
he executed the deed of the company ; the 
company is now being wound up in the dread 
Court of Chancery ; poor Stethoscope has lost 
all heart; he is utterly ruined, and he talks 
about emigrating to the city of Boulogne-sur- 
Mer. 

Mr. Legislator. — Well, I really am quite 
shocked. 

Mr. Public. — Ah ! you should have seen the 
offices of the Royal Meritorious Company. I 
went down the city one day to receive some 
dividends for Stethoscope before its decease— 
(these companies always pay dividends once or 
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twice) — such a building! It was quite pala- 
tial-rnassive swing doorB studded with im- 
posing brass plates, mahogany counters, half a 
hundred clerks ! I was quite taken aback. I 
said, " Well, this company at any rate is prosper* 
ing." By the bye, Mr. Legislator, do you know 
how these kind of bubble companies are got up ? 

Mr. Legislator. — Well, hardly, I think. 

Mr. Public. — There are certain persons called 
"getters-up," or "promoters;" their ranks are 
recruited from attornies of a doubtful class' 
with a mixture of a sharp broken down mer- 
chant, and perhaps a captain of a certain kind 
who vegetates in London, Brussels, Baden, 
Boulogne, or such other place as he may favour 
with his presence. These conspirators assemble 
in a public-house and order refreshments ; they 
then proceed to concoct their scheme. One of 
the conspirators proposes to establish an " In- 
surance Company ;" the proposition is carried ; 
they set to work immediately to get directors; 
the captain agrees to take the West-end dis- 
tricts, the merchant the City, and the attorney 
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the purlieus of Chancery-lane. In a day or two 
they reassemble to recount the result of their 
various missions. The Captain says, "Well, 
gentlemen, I have had great luck. I bagged in 
two days an Irish peer, a baronet, and a squire. 
I tried all my powers of persuasion upon a 
Scotch laird, but to no purpose ; however, the 
Irish peer is a capital bird ; the prospectus will 
look beautiful, adorned with the name of the 
' Right Hon. the Earl of Blarneystone.' An 
Irish peer ! an Irish peerl Yes, it is worth any 
money to us ! And now let me have a drink." 
The merchant says, " I have not been behind 
very far. I have shot a brace of considerable 
merchants; not very aristocratic, you know; 
but there is plenty of money. There is Mr. 
Bullock, the great carcase butcher — I have 
nailed him. His name and residence will not 
look so bad, let me tell you, on the prospectus. 
What think you of this, ' Sheepskin Liver, Esq., 
Tripe House, Clapham.' And besides this I 
have got a wholesale boot manufacturer whom 
you know very well; he has a nice little cot- 
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tage at Norwood; but the shareholders wont 
stand cottages at any price, so we rechristened 
the cottage there and then ; and his name will 
read first-rate on the prospectus, " Henderson 
Fitz-Boots, Esq., "The Boot Hooks," Nor- 
wood," 

The attorney then says, "For my part I 
have walked up and down Chancery Lane until 
I can hardly stand, so let me have a little 
brandy; my success is not great, but I have 
got a serjeant-at-law, and that is a good deal ; 
what think you, gentlemen, of Pindar Coke, 
Esquire, Chitty House, Blackstone Heath t" 

These gentlemen then order a most sump- 
tuous dinner; they afterwards draw out a 
flaming prospectus, and advertise it in the 
Times. Shareholders are deceived by the names, 
and flock in by scores ; they sign the deed of the 
company ; the company lasts for a year or two. 
The promoters live in splendid houses, they 
keep carriages and a retinue of servants ; they 
are the wonder of everybody, including them- 
selves ; a few years or months elapse, the corn- 
ea 
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pany comes to an end, the shareholders are sent 
to destruction and the Court of Chancery, 
where the company fa kept perhaps for years. 

Mr. Legtslator.—FoT years ! Why is this ? 
Cannot it be wound up at oncef 

Mr. Public. — Oh, of course it might. You 
must know there is a certain fly called an 

9 

u ichneumon fly," which feeds within the bodies 
of certain animals ;* and there is a tribe of har- 
pies who feed en the shareholders during the 
prooess of "the winding up;" and it is of 
course \to their interest to prolong the banquet 
as much as possible. Did you never hear of 
this tribe? 

Mr. Leffislator.~~Whj you quite astonish me ; 
pray proceed. 

Mr. Public— The tribe is composed usually of 
cunning enterprising men, who are not overbur- 
dened with business of their own. They induce 
a dummy shareholder to present a petition of 



* See Whately's Annotations on Bacon's Essay upon 
Death. 
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insolvency against * company, and by a clever 
hocus pocus process they get entrusted with the 
job of winding it up, and then they go to work 
and take good care to do it effectually. The 
judge is willing enough to bring the matter to 
an end, but this tribe are too much for him, 
they double and twist like hares, no one can 
do anything with them. 

Mr. Legislator.^Well, this is really very 
dreadful, Mr. Public. 

Mr. Fublic.-r-Yea } Mr. Legislator, and you 
ought to do something to put a stop to such a 
scandal ; you might if you liked. 

Mr, Legislator. — I don't see my way clearly. 
We legislators cannot interfere with people in 
their mode of traffic. 

Mr. Public, — Exactly, but you might give 
them protection. 

Mr. Legislator. — Protection ! Oh, that all 
went out with the Corn Laws. 

Mr. Public. — Permit me. Shareholders are 
like a fagot of sticks strewn about; they are 
a disorganized, helpless body. Now, they must 

Q 2 
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look for protection : first, to the laws; secondly, 
to the directors ; thirdly, to themselves. Now 
the laws afford them little or no protection. 
They are a disgracfiil jumble, no one can under- 
stand them ; why should this be ? It need not 
be, why should it be ? 

Mr. Legislator* — You see there are certain 
difficulties. 

Mr. Public. — Stuff about difficulties ; there 
were difficulties in constructing the Britannia 
Tubular Bridge, but energy overcame them. 
An Englishman can do anything he pleases. 
You are an Englishman, therefore you can do 
anything you please. Now, secondly, with re- 
gard to the protection of directors : In these 
days of lax commercial morality and unhealthy 
trading, whom are shareholders to trust ? The 
magistrate who sits at quarter sessions assists 
in transporting Hodge for stealing three tur- 
nips, knowing all the while that the bank of 
which he is a director has been and now is 
fraudulently paying dividends for years while 
in a state of hopeless insolvency, that it will 
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pmash next week, and that thousands will be 
ruined. No, no, Mr. Legislator, we now-a-days 
cannot get protection from directors. 

Mr. Legislator. — But you spoke about pro- 
tecting yourselves. 

Mr. Public. — That is impossible; sharehold- 
ers are like babies, they cannot protect them- 
selves. 

Mr. Legislator. — What in Heaven's name do 
they want, Mr. Public ? 

Mr. Public. — What they want is very simple, 
and you cannot say that their request is very 
unreasonable ; they only want a piece of wood 
and a sharp clever legal gentleman of high 
standing. 

Mr. Legislator. — Pray, Mr. Public, are you 
mad? What can you be talking about? A 
piece of wood (musing) — a piece of wood ! 

Mr. Public. — My scheme is a simple one; 
and let me tell you, Mr. Legislator, if you 
adopt it, that you would give joy to thousands 
in the land. Let a short Act of Parliament 
provide that all trading companies, whether 
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banking, Insurance, registered, mining, railway, 
or what not, should be obliged to expose in 
a prominent port in tbeir head office a printed 
board stating in plain and intelligible language 
the amount of liability which shareholders in 
these companies would incur by becoming pro- 
prietors, so that those who run might read. 
Let this be also printed on all their various 
reports. Believe me, Mr. Legislator, this little 
plan would be the means of saving thousands; 
if they fell into the trap they would Ml there of 
their own free will How many, how very 
many, who are daily passing the fatal doors 
would stop, read the board, and go back. The 
a getters up " would gnash their teeth ; they 
would say, "To think that we have lived so long, 
and then to be foiled by a small piece of wood * 
verily our reign is over." Fraudulent directors 
would tremble; Honest directors would rejoice. 

Mr. Legislator. — Well, really I don't see 
much objection to this little plan, and besides 
the expense is next to nothing ; but how would 
you kill the "ichneumon tribe?" 
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Mr> Public* — I would do so in a manner 
quite as simple, and* at the same time, I 
wtfuld not interfere with the Court of Chan- 
aery. 

Mr* Lepislator.—Hon pray ? I can't imagine 
your plan. 

When a company is insolvent a petition 
should be presented to a Common Law 
judge, in the first instance. Common Law 
is simple, expeditious, and cheap; the pub* 
lie like it — Chancery they dread. The judge 
should have power to select some clever gentle* 
man of high standing in the profession to make 
a report on the condition of the company, order- 
ing at the same time that the report should be 
presented in one month. At the expiration of 
the month Mr. Q. C. would return a report 
containing an account of the debts owing and 
the names of the shareholders: for example, 
" The Imperial John Bull Dew Banking 
Company — debts owing, £1,000,000 — 
1500 shareholders." The judge would then 
say, "Now, gentlemen, companies are wound 
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up in the Court of Chancery, and your com- 
pany is going to be wound up there. If, 
however, a majority of you would prefer that 
Mr. Q. C. shall wind it up, Mr. Q. C. shall 
wind it up." Remember, however, that he 
will be endowed with tremendous inquisitorial 
powers : for example, he will say, " What are 
you, sir?" Answer: "lama lord." "What 
is your income ? (Permit me to tell you that 
if you do not answer my questions truly that 
you will subject yourself to the penalties of 
perjury.)" Answer : " £ 15,000 aryear." " Oh I 
very well; I shall put you down as a con- 
tributory for so much. Now, sir, pray what 
are you V f u I am a clergyman T " Your 
income 1" « £150 a-year." " So be it. 
" And you, sir ?" " I am a poker maker/' 
u Your income 1" u £90 per annum." Mr 
Q. C. would ultimately make out another re- 
port which he would deliver to the judge, who 
would settle it, and decide the amount to be 
paid by each shareholder. They would then 
be told if they each paid the sume required of 
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them in a reasonable time, say six months, that 
they would immediately receive a certificate of 
exemption from future liability. The learned 
. judge would of course tell them that this pro- 
posal was entirely a discretionary matter for 
'them. 

Mr. Legislator. — Oh, I see, you don't want to 
do away with the Chancery winding-up ; you 
only want the shareholders to be allowed to re- 
sort to Mr. Q. C. if they choose. 

Mr. Public. — Precisely 1 The great thing in 
all these matters is economy and celerity ; 
Mr. Q. C. would effect both. Mr. Q. C. would 
not be allowed by the judge to have a second 
company to wind up until he had finished with 
the first. 

Mr. Legislator. — Ah ! I see, it would be to 
Mr. Q. C.'s interest to finish his job quickly, 
for until he had finished it he could not get 
another. 

Mr. Public. — Precisely ! You would hardly 
believe me when I tell you that a judge of the 
Court of Chancery may have an unlimited num- 
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bet of companies to wind up ; the consequence 
id, that they are managed by kit clerks prind- 
pally. Now, is not this a pity? These gentlemen 
ate hardly worked as it is ; they ate no doubt 
able, intelligent, and most anxious to do their 
duty ; but how can they compete with the 
" ichneumon tribe" of innumerable companies 
which are all being wound up in die same office 
at (he same time. 

Mr. Legislator.-*! see what you mean exactly ; 
and between yon and me, I really think that Mr. 
Q. C> by virtue of his position, would lend more 
authority and give a greater tone to the affair 
than a judge's clerk, however amiable, active, 
and intelligent snoh a clerk might be* 

Mr. Public. — Exactly so. 

Mr. Legislator. — WeHy you have certainly 
not asked for very much) only a piece of wood 
and a man of business {musing). Well, I must 
go down to the House now, and I will consider 
the matter attentively. 

Mr. Public. — • Thank you very much, Mr. 
Legislator; a piece of wood and a man of 
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business would make us all jump for joy. The 
one would kill the "getters up;" the other 
would slay the " ichneumon tribe." 

Mr. Legislator. — Good morning, Mr. Public ; 
and I really must return you my thanks for 
your very simple yet valuable suggestion 
{departing and soliloquizing). Not a bad idea 
that ; not a bad idea. 
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FORMS 

Certificate op Proprietorship op Shares. 

(Schedule (A) of Companies Clauses Act.) 

" The Company." 

Number 
This is to certify, that A.B. of is the pro- 

prietor of the share number of " The 

Company," subject to the regulations of the said com- 
pany. Given under the common seal of the said com- 
pany, the day of , in the year of 
our Lord 
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Deed of Transfer of Shares or Stock. 

{Schedule (B) of Company's Clauses Act.) 

I of in consideration of the sum of 

paid to me by of do hereby transfer 

to the said share [or shares], numbered 

in the undertaking called " The Company " 

[or pounds consolidated stock in the undertaking 

called " The Company/ 1 standing (or 

part of the stock standing) in my name in the books of 
the company], to hold unto the said his exe- 

cutors, administrators, and assigns [or successors and 
assigns], subject to the several conditions on which I 
held the same at the time of the execution hereof; and 
I the said do hereby agree to take the said 

share [or shares] [or stock], subject to the same condi- 
tions. As witness our hands and seals, the day 
of 



Notice of Call. 

A.B. Company. 

[Third Call of £ per Share.] 

This is to give you notice that the directors of the 
said A.B. Company, in execution of the powers conferred 
on them by the Companies Clauses Consolidation Act, 
1845, and the other Acts of Parliament relating to the 
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said company, have this day made a call of £ in 

respect of each of the shares in the said company 
(making £ called up for each of the shares in the 

said company), and hare appointed that such call of 
£ be paid to Messrs, of [the 

bankers], on or before the day of 

You will be charged interest at the rate of £ per 
cant, per annum on any amount of this call of £ per 
share which U not paid on or before the day appointed. 
By order of the directors, G. D. 9 

Secretary of the said A. 27. Company. 
To JE. F. 
Holder of shares [Nos. 1 to 15.] 



Company's Mortgage Deed. 

(Schedule (C) of Companies Clauses Act.) 

" The Company." 

Mortgage, Number , £ 
By virtue of [here name the special Act], we, " The 
Company," in consideration of the sum 
of pounds paid to us by A.B. of do assign 

unto the said A.B., his executors, administrators, and 
assigns, the said undertaking [and (if* case such loan shall 
he in anticipation of the capital authorized to be raised) 
all future calls on shareholders], and all the tolls and 
sums of money arising by virtue of the said Act, and all 
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the estate, right, title, and interest of the company in 
the same, to hold unto the said A.B., his executor*, 
administrators, and assigns, until the said sum of 
pounds, together with interest for the same at the rate 
of for every one hundred pounds by the year, t>e 

satisfied [the principal sum to be repaid at the end of 
years from the date hereof (in case any period 
be agreed upon for that purpose)], [at or 

any place of payment other than the principal office of 
the company,] Given under our common seal, this 
day of in the year of our Lord 



Company's Bond. 

(Schedule (D) of Companies Clauses Act.) 

" The Company." 

Bond, Number . £ 

By virtue of [here name the special Act] we, "The 

Company, 7 ' in consideration of the sum of 

pounds to us in hand paid by A.B. of , 

do bind ourselves and our successors unto the said A.B., 

his executors, administrators, and assigns, in the penal 

sum of pounds. 

. The condition of the above obligation is Buch, that if 
the said company shall pay to the said A.B., his exe- 
cutors, administrators, or assigns [at (in 
case any other place of payment than the principal office 
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wipffij of the company be intended)}, on the day of 

sxeesv which will be in the year one thousand eight hundred 
of and , the principal sum of pounds, 

tie s together with interest for the same at the rate of 
ymJ pounds per centum per annum, payable half-yearly, on 
e d' the day of and day of , 

ijm then the above-written obligation is to become void, 
9 otherwise to remain in full force. Given under our 
flkti common seal this day of one thousand 

5 eight hundred and 



Transfer of Mortgage or Bond. 
(Schedule (E) of Companies Clauses Act) 

I A.B. of in consideration of the sum of 

£ paid to me by G.H. of do hereby 

transfer to the said G.H., his executors, administrators, 
and assigns, a certain bond \or mortgage] number 
made by " The Company " to bearing 

date the day of for securing the 

sum of and interest [or, if such 

transfer be by indorsement, the within security], and all 
my right, estate, and interest in and to the money 
thereby secured [and if the transfer be of a mortgage, 
and in and to the tolls, money, and property thereby 
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assigned]. In witness whereof I have hereunto set my 
hand and seal, this day of one 

thousand eight hundred and 



Requisition to Directors to call an Extra- 
ordinary Meeting. 

To the Directors of the A.B. Company. 
We, the undersigned, being more than twenty of the 
shareholders of the said company, holding in the aggre- 
gate [more than] one tenth of the capital of the said 
company, do hereby require you forthwith to call an 
extraordinary meeting of the said company for the pur- 
pose of [here state fully the object or objects of the 
meeting]. 

Dated the day of 185 



Appointment op Proxy. 

(Schedule (F) of Companies Clauses Act.) 

A. B. one of the proprietors of " The 

Company," doth hereby appoint CD. of 

to be the proxy of the said A.B. in his absence 
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to vote in his name upon any matter relating to the 
undertaking proposed at the meeting of the proprietors 
of the said company, to be held on the day of 

next, in such manner as he the said CD. 
doth think proper. In witness whereof the said A.£. 
hath hereunto set his hand [or, {fa corporation, say, 
the common seal of the corporation], the day of 

one thousand eight hundred and 



Conviction op Justices. 

(Schedule (G) of Companies Clauses Act.) 

to wit. 
Be it remembered, that on the day of 

in the year of our Lord A.B. is convicted 

before us C.D., two of Her Majesty's justices of the 
peace for the county of [here describe the 

offence generally, and the time and place when and 
where committed], contrary to the [here name the special 
Act]. Given under our hands and seals, the day and 
year first above written. 

C. 
D. 



R 2 
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FORM OF TRANSFER UNDER THE PROVI- 
SIONS OF THE JOINT STOCK COMPANIES 
ACT, 1856. 

Form of Transfer of Shares. 

I of (•) in consideration of the 

sum of paid to me by of 

do hereby transfer to the said share [or 

shares], numbered in " The 

Company " standing in my name in the books of the 
company, to hold unto the said his executors, 

administrators, and assigns [or successors and assigns], 
subject to the several conditions on which I held the 
same at the time of the execution hereof; and I the said 

do hereby agree to take the said share 
\or shares] subject to the same conditions. As witness 
our hands the day of 



* These words will be omitted if no consideration is paid. 
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